
PRIVATE BANCORP OF AMERICA, INC.

9404 Genesee Avenue, Suite 100 
La Jolla, CA  92037 

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 
To Be Held June 15, 2016 

TO THE SHAREHOLDERS OF PRIVATE BANCORP OF AMERICA, INC.: 

NOTICE IS HEREBY GIVEN that the 2016 Annual Meeting of Shareholders (the “Meeting”) of Private 
Bancorp of America, Inc. (the “Company”) will be held at San Diego Private Bank (“the Bank”), located at 9404 
Genesee Avenue, Suite 100, La Jolla, CA  92037, on Wednesday, June 15, 2016, beginning at 9:00 a.m. (local time), 
to consider and act upon the following proposal(s) and such other matters as may properly come before the Meeting 
and any continuations or adjournments thereof: 

1. ELECTION OF DIRECTORS.  To elect the following eleven (11) nominees to serve as 
directors on the Company’s board of directors (the “Board of Directors”) until the next annual meeting of 
shareholders and until their respective successors are elected and have been qualified: 

David Ellman Maria P. Kunac 
David S. Engelman Ernest Rady 
Selwyn Isakow 
Keith B. Jones 
Marjory Kaplan 

Steve Rippe 
Jerry Suppa 
Thomas V. Wornham 

Leon Kassel 

2. EQUITY INCENTIVE PLAN.  To approve the Private Bancorp of America, Inc. Equity 
Incentive Plan and the number of shares reserved under that plan for the issuance of 
incentive stock options.   

3. OTHER BUSINESS.  To transact such other business as may properly come before the 
Meeting and at any continuations or adjournments thereof. 

The board of directors of the Company has fixed the close of business on April 18, 2016, as the record date 
for determination of shareholders entitled to notice of, and the right to vote at, the Meeting. 

IT IS VERY IMPORTANT THAT EVERY SHAREHOLDER VOTE.  WE URGE YOU TO SIGN AND 
RETURN THE ENCLOSED PROXY AS PROMPTLY AS POSSIBLE, WHETHER OR NOT YOU PLAN 
TO ATTEND THE MEETING IN PERSON.  IF YOU DO ATTEND THE MEETING AND DESIRE TO 
VOTE IN PERSON, YOU MAY THEN REVOKE YOUR PROXY.  THE PROXY MAY BE REVOKED AT 
ANY TIME PRIOR TO ITS EXERCISE.  IN ORDER TO FACILITATE THE PROVIDING OF ADEQUATE 
ACCOMMODATIONS, PLEASE INDICATE ON THE PROXY WHETHER OR NOT YOU EXPECT TO 
ATTEND THE MEETING. 

By Order of the Board of Directors, 

Eric Larson, 
Corporate Secretary 

May 10, 2016 
La Jolla, California 
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PRIVATE BANCORP OF AMERICA, INC. 
 

9404 Genesee Avenue, Suite 100 
La Jolla, CA  92037 

(858) 875-6900 
 

PROXY STATEMENT 
ANNUAL MEETING OF SHAREHOLDERS 

To Be Held June 15, 2016 
 

INFORMATION CONCERNING PROXY 
 

This Proxy Statement (this “Proxy Statement”) is furnished in connection with the solicitation of proxies 
for use at the 2016 Annual Meeting of Shareholders of Private Bancorp of America, Inc. (the “Company”) to be held 
at San Diego Private Bank (the “Bank”), located at 9404 Genesee Avenue, Suite 100, La Jolla, CA  92037, on 
Wednesday, June 15, 2016, beginning at 9:00 a.m. (local time), and at any continuations and adjournments thereof 
(the “Meeting”).  The Company expects to mail this Proxy Statement, and the accompanying form of proxy and 
notice, on or about May 10, 2015, to shareholders of record as of April 18, 2015.  The matters to be considered and 
voted upon at the Meeting, and at any continuations or adjournments thereof, will be: 

1. ELECTION OF DIRECTORS.  To elect the following eleven (11) nominees to serve as 
directors on the Company’s board of directors (the “Board of Directors”) until the next 
annual meeting of shareholders and until their respective successors are elected and have 
been qualified: 

David Ellman Maria P. Kunac 
David S. Engelman Ernest Rady 
Selwyn Isakow 
Keith B. Jones 
Marjory Kaplan 

Steve Rippe 
Jerry Suppa 
Thomas V. Wornham 

Leon Kassel  
  

2. EQUITY INCENTIVE PLAN.  To approve the Private Bancorp of America, Inc. Equity 
Incentive Plan and the number of shares reserved under that plan for the issuance of 
incentive stock options.     

3. OTHER BUSINESS.  To transact such other business as may properly come before the 
Meeting and at any continuations or adjournments thereof. 

Revocability of Proxies 

A form of proxy for voting your shares at the Meeting is enclosed.  Any shareholder who executes and 
delivers a proxy has the right to revoke it at any time before it is voted.  You can revoke a previously delivered 
proxy in one of three ways: (1) you can deliver to the Company's Corporate Secretary a written notice bearing a date 
later than the proxy you previously delivered stating that you would like to revoke your previously delivered proxy, 
provided the notice is received before your previously delivered proxy is voted; (2) you can complete, execute and 
deliver to the Company's Corporate Secretary a later-dated proxy; or (3) you can attend the meeting and vote in 
person.  Your attendance at the meeting alone will not revoke your proxy.  Any written notice of revocation or 
subsequent proxy should be delivered to the Company's Corporate Secretary at 9404 Genesee Avenue, Suite 100, La 
Jolla, CA 92037, Attention: Corporate Secretary, or hand-delivered to the chairman of the Meeting at or before the 
taking of the vote at the Meeting.  If you have instructed a broker to vote your shares, you must follow directions 
received from your broker to change those instructions.  Unless revoked, all shares presented by a properly executed 
proxy received prior to the Meeting will be voted as directed thereon or, if no direction is indicated, will be voted 
"FOR" Proposal No. 1, the election as directors of the nominees specified in this Proxy Statement and “FOR” 
Proposal No. 2, the approval of the Private Bancorp of America, Inc. Equity Incentive Plan and the number of shares 
reserved under that plan for the issuance of incentive stock options.  If any other business is properly presented at 
the Meeting, the proxy will be voted in accordance with the recommendations of the Board of Directors.   
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Persons Making the Solicitation 

This Proxy Statement and the accompanying form of proxy are being solicited by the Board of Directors.  
The costs of such solicitation, including the expense of preparing, assembling, printing and mailing this Proxy 
Statement and the material used in this solicitation of proxies, will be borne by the Company.  The principal 
solicitation of proxies is being made by mail, although additional solicitation may be made by telephone, electronic 
mail or personal visits by the Company’s officers, directors or employees.  The Company may, at its discretion, 
engage the services of a proxy solicitation firm to assist in the solicitation of proxies. The total expense of this 
solicitation will be borne by the Company and will include reimbursement paid to brokerage firms and others for 
their expenses in forwarding soliciting material and such expenses as may be paid to any proxy soliciting firm that 
the Company engages. 

VOTING SECURITIES 

Outstanding Shares and Record Date 

Shareholders of record at the close of business on April 18, 2015 (the “Record Date”), are entitled to 
receive notice of and to vote at the Meeting.  The number of shares of the Company’s common stock issued and 
outstanding as of the Record Date was approximately 3,997,061 and the Company had approximately 274 
shareholders of record. 

Voting Rights 

Each shareholder of record as of the Record Date is entitled to cast one vote for each share of the 
Company’s common stock held on each matter to come before the Meeting, except that shareholders may have 
cumulative voting rights with respect to the election of directors.  Cumulative voting allows a shareholder to cast a 
number of votes equal to the number of directors to be elected multiplied by the number of votes held in such 
shareholder’s name on the Record Date.  This total number of votes may be cast for one nominee or may be 
distributed among as many nominees as the shareholder desires.  If shares are voted cumulatively, the nominees 
receiving the highest number of votes up to the number of directors to be elected will be elected. Under California 
law and the Bylaws of the Company, no shareholder can cumulate votes unless, prior to voting at the Meeting, such 
shareholder has given notice of his or her intention to cumulate his or her votes at the Meeting.  If any shareholder 
properly gives such notice, then all shareholders may cumulate their votes for candidates in nomination.  The Board 
of Directors does not, at this time, intend to give such notice or to cumulate the votes it may hold pursuant to the 
proxies solicited herein unless the required notice by a shareholder is given, in which event votes represented by 
proxies delivered pursuant to this Proxy Statement may be cumulated at the discretion of the proxy holders, in 
accordance with the recommendation of the Board of Directors.  Therefore, discretionary authority to cumulate 
votes in such event is solicited in this Proxy Statement.     

The presence, in person or by proxy, of the holders of a majority of the aggregate number of outstanding 
shares of the Company’s common stock will constitute a quorum for the transaction of business at the Meeting and 
any continuation or adjournment thereof.  With respect to Proposal 1, the eleven (11) director nominees receiving 
the highest number of affirmative votes of the shares entitled to be voted for them up to the number of directors to 
be elected by such shares shall be elected; votes against the director and votes withheld shall have no legal effect.  
With respect to Proposal 2, the affirmative vote of (i) a majority of the shares represented and voting at the Meeting, 
and (ii) a majority of the quorum required to transact business at the Meeting, is required for approval.      

Broker non-votes, or shares held by a broker or nominee that are represented at the Meeting but with 
respect to which the broker or nominee is not empowered to vote on a particular matter, will be counted only in 
determining whether a quorum is present at the Meeting.   

If a broker holds your shares in "street name," your broker may not be able to vote your shares without 
instructions from you.  You should instruct your broker to vote your shares following the procedure provided by 
your broker.  Without instructions, your shares may not be voted. 

The proxy also confers discretionary authority in accordance with the recommendation of the Board of 
Directors to vote the shares represented thereby on any matter that was not known at the time this Proxy Statement 
was mailed which may properly be presented for action at the Meeting and may include, among other things, action 
with respect to procedural matters pertaining to the conduct of the Meeting and the election of any person to any 
office for which a bona fide nominee is nominated. 
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Shares that are not represented in person or by proxy at the Meeting shall not be counted in determining 
whether a quorum is present and shall not be deemed present at the Meeting.  Proxies submitted by any shareholder 
that are unmarked as to any matter shall be voted according to the recommendation of the Board of Directors.  A 
proxy withholding authority to vote for a director nominee as to Proposal 1, if shares are not voted cumulatively, 
will be counted as a vote not in favor of the director nominee.  A vote of abstention, as to any proposal as to which 
abstention is permitted, will have the effect of a vote against such proposal if the number of affirmative votes cast 
for the proposal is a majority of the votes cast but does not constitute a majority of the quorum required to transact 
business at the Meeting, however, if the number of affirmative votes cast for the proposal is a majority of the votes 
cast and constitutes a majority of the quorum required to transact business at the Meeting, a vote of abstention will 
have no effect on such proposal. 

PROPOSAL 1 
ELECTION OF DIRECTORS 

(Item 1 on Proxy Card) 

The Bylaws of the Company provide that the number of authorized directors of the Company shall be not 
less than seven (7) nor more than thirteen (13), with the exact number of authorized directors to be fixed from time 
to time, within these limits, by approval of the Board of Directors or shareholders.  The number of directors is 
presently fixed at eleven (11).   

All eleven (11) nominees named below are currently a members of the Board of Directors.  Each individual 
has been nominated by the Board of Directors for election as a director to serve until the next annual meeting of the 
shareholders and until the election and qualification of a successor, and has agreed to serve if elected.  Proxy votes 
granted hereunder will be cast in such a way as to effect the election of all nominees or, in the event of cumulative 
voting, as many as possible under the rules of cumulative voting, according to the recommendation of the Board of 
Directors.  If any nominee should become unable or unwilling to serve as a director, the proxy votes granted 
hereunder will be voted for such substitute nominee as the Board of Directors shall designate.  The Board of 
Directors presently has no knowledge that any of the nominees will be unable or unwilling to serve.  The eleven (11) 
nominees receiving the highest number of affirmative votes at the Meeting will be elected. 

The following table sets forth certain information regarding the director nominees.  See “Security 
Ownership of Certain Beneficial Owners and Management,” below, for information pertaining to the stock 
ownership of each director nominee. 

 
Name and Title 

 
Age 

Year Elected or 
Appointed 

David Ellman, 
  Director 

 
78 

 
20062 

David S. Engelman, 
  Director  

 
78 

 
20111 

Selwyn Isakow 
  Chairman of the Board, Director 

 
64 

 
20062 

Keith B. Jones, 
  Director  

 
35 

 
2015 

Marjory Kaplan, 
  Director  

 
67 

 
2015 

Leon Kassel, 
 Director 

 
65 

 
20062 

Maria P. Kunac, 
  Director 

 
63 

 
20061 

Ernest Rady, 
  Director 

 
78 

 
20112 

Steve Rippe, 
  Director, Chief Credit Officer 

 
69 

 
20061 



 

USWest 805473737.2 -4-  
   
 

Jerry Suppa, 
  Director 

 
65 

 
20061 

Thomas V. Wornham, 
  Director, Chief Executive Officer, President 

 
55 

 
2015 

  
 
 
 
______________________________________ 
1 Includes election or appointment to the Board of Directors of Coronado First Bank prior to its merger with San Diego Private Bank pursuant to 
which Coronado First Bank was the surviving bank and changed its name to San Diego Private Bank, which was prior to the formation of the 
Company as the Bank's bank holding company. 

2 Includes election or appointment to the Board of Directors of San Diego Private Bank prior to its merger with Coronado First Bank pursuant to 
which Coronado First Bank was the surviving bank and changed its name to San Diego Private Bank, which was prior to the formation of the 
Company as the Bank's bank holding company.  
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Business Experience and Background of the Director Nominees  

David Ellman. Mr. Ellman, a La Jolla resident, is Chairman of the Gerber Goldschmidt Group, a 95 year 
old international private investment, finance and trading group. The company has a diversified portfolio of 
investments, primarily trading in commodity food based products, industrial goods and niche textiles with 15 offices 
located on five continents. Mr. Ellman received his Bachelor of Commerce (B.Com) and Bachelor of Law (LL.B) 
degrees from the University of the Orange Free State, South Africa. He formerly practiced as an attorney and 
thereafter was CEO of a London and Johannesburg based public real estate and finance company, before joining 
Gerber Goldschmidt Group in 1978. He currently serves on the board of directors of numerous internationally based 
companies. Mr. Ellman’s experience provides the Board of Directors with lending, business development, legal and 
community affairs expertise. 

David S. Engelman.  Mr. Engelman, a resident of Rancho Santa Fe, is a private investor who has served 
on the boards of several public companies including MGIC Investment Corporation, Milwaukee, Wisconsin, and 
Mortgage Guaranty Insurance Corp, Milwaukee, Wisconsin (since 1992); Fleetwood Enterprises, Riverside, 
California (from 1999 to 2009); Fieldstone Investment Corp, Columbia, Maryland (2003-2007); Quaker City 
Bancorp and its subsidiary Quaker City Bank, Whittier, California (1999-2004); Long Beach Financial Corp and 
Long Beach Mortgage Co., Orange, California (1997-1999) and Commercial Federal Corp and its subsidiary 
Commercial Federal Bank, Omaha, Nebraska (1979-1991).  Mr. Engelman also led the workout and recapitalization 
of Union Federal Bank, Los Angeles, California as Chairman, President and CEO from 1991 to 1997.  He holds a 
Bachelor’s Degree in Public Administration from the University of Arizona. Mr. Engelman’s experience provides 
the Board of Directors with strategy, public company corporate governance, banking and audit expertise. 

Selwyn Isakow. Mr. Isakow is Chairman of the Board of Directors.  Mr. Isakow is a resident of La Jolla 
and the founder, Chairman and Chief Executive Officer of The Oxford Investment Group, Inc., a private equity 
investment and corporate development firm which has built over 50 manufacturing, financial services and niche 
distribution companies on a global basis.  Mr. Isakow’s 35 years of banking experience includes: Executive Vice 
President of Comerica Inc. (1982-1985); founder and Chairman of Bloomfield Hills Bancorporation, a Michigan-
based holding company for The Private Bank, including The Bank of Bloomfield Hills, The Bank of Rochester and 
The Bank of Grosse Pointe (1989-2005); and founding San Diego Private Bank in 2006. Mr. Isakow has acted as 
Chairman or Director of several NYSE companies and was named an Ernst & Young Entrepreneur of the Year in 
1999. Mr. Isakow obtained an MBA with distinction from Wharton Business School, is a qualified Chartered 
Accountant (SA) and has Bachelor of Commerce, Certificate in Accounting and Bachelor of Accounting degrees 
from University of Witwatersrand, Johannesburg, South Africa. Mr. Isakow’s experience provides the Board of 
Directors with strategic vision, public company corporate governance, branding and banking expertise as well as 
institutional knowledge. 

Keith B. Jones. Mr. Jones, a La Jolla native and resident, is the Managing Partner and third generation 
owner of Ace Parking where he has led the corporate strategy and operations since 2004. Ace Parking’s expansion 
and emergence as the nation’s premier parking company operating in 28 markets across North America, with over 
700 parking facilities, has been based on superior human resource management, customer service and client 
relationship building. Mr. Jones invests his time in charitable work and serving various distinguished local 
organizations, including chairing the Downtown San Diego Partnership and on the Boards of Directors of San Diego 
Regional Chamber of Commerce, San Diego Regional Economic Development Corporation, San Diego Police 
Foundation and Sharp Hospital. He is also a Regional Executive Committee member of GenNext (an organization of 
successful business professionals whose mission is to tackle tough issues facing future generations). Keith holds a 
Bachelor of Arts degree in Philosophy and a Minor in Business from New York University. Mr. Jones’ experience 
provides the Board of Directors with management, customer relationship,  marketing and community affairs 
expertise as well as a millennial demographic perspective. 

Marjory Kaplan. Ms. Kaplan was President and CEO of the Jewish Community Foundation, San Diego 
(1994-2015) where she oversaw an increase in assets from $13 million to over $300 million and the awarding of 
community grants in excess of $1 billion.  Earlier Ms. Kaplan was Director of Development at Scripps Foundation 
for Medicine and Science. Ms. Kaplan’s banking career started in Human Resources at Bank of America 
headquarters in 1972, later heading the Human Resources division of Central Bank in Oakland before returning to 
Bank of America to head the team of Employee Relations Officers in retail banking, data processing and 
international divisions. She became Vice President of Human Resources at First National Bank of Denver (later, 
First Interstate Bank of California) and made a unique career move to the Investments Division, successfully selling 
government, corporate and municipal bonds to high net worth individuals, foundations and corporations. In 1989, 
Ms. Kaplan moved to San Diego as a private banker at Wells Fargo Bank before joining the non-profit world. Ms. 
Kaplan has a BA in Communications, from University of Illinois, Urbana and a Teaching Fellowship at University 
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of Wisconsin School of Communications. Ms. Kaplan has received numerous community honors and is an 
authoritative lecturer on strategy and corporate governance. Ms. Kaplan’s experience provides the Board of 
Directors with management, corporate governance, human resources and community relations expertise. 

Leon Kassel. Mr. Kassel, a resident of La Jolla, is the President of Jeval Asset Management based in San 
Diego.  Mr. Kassel has more than 30 years of banking and bank directorship experience. He served as a director of 
Bank of Southern California from 1988 to 1994 and as its Chairman of the Board from 1994 to 1996.  In 1996, Bank 
of Southern California merged with First National Bank, where he served as a director until it was sold in 2002.  He 
then served as First National Bank's Chairman of the Board from 2000 until 2002 and its Chief Investment Officer 
from 1998 until 2000. Mr. Kassel is involved in numerous restaurant, financial services and technology companies. 
He obtained his B.S. in Management/Engineering from Worcester Polytechnic Institute. Mr. Kassel’s experience 
provides the Board of Directors with client relationships, strategy, investment, and banking expertise. 

Maria P. Kunac.  Ms. Kunac served as President (2006-2015) and Chief Executive Officer (2011- April 
30, 2015) of San Diego Private Bank (and its predecessors, Embarcadero Bank and Coronado First Bank).  Ms. 
Kunac spent more than 30 years with Southern California headquartered financial institutions in roles including, 
Chief Lending Officer, Chief Internal Asset Review Officer, Chief Credit Officer, Special Assets Division Manager, 
Commercial Real Estate Manager, and Construction Lending Manager/Training Coordinator.  Ms. Kunac serves on 
the Federal Reserve Bank of San Francisco's Twelfth District's Community Depository Institutions Advisory 
Council.  Ms. Kunac also serves on the board of directors of the California Independent Bankers and previously sat 
on the board of directors of the Local Initiatives Support Corp., a non-profit community development agency to 
transform distressed neighborhoods and is a long-time resident of San Diego County. Ms. Kunac’s experience 
provides the Board of Directors with institutional knowledge, client relationships, credit and regulatory expertise. 

Ernest Rady. Mr. Rady is founder and Chairman of privately held American Assets Inc. (“AAI”), a 
conglomerate that controls businesses in numerous sectors of the economy, including financial services, investment 
management and real estate. AAI includes NYSE traded American Assets Real Estate Group which controls 
approximately $3.6 billion in real estate assets in the Western United States; and Insurance Company of the West 
which focuses on the specialty underwriting of select commercial insurance risks primarily in California and 
distributes its products and services through thousands of independent agencies and hundreds of brokerage firms.  
Mr. Rady was formerly the Chairman and Chief Executive Officer of Westcorp, a NYSE-traded financial services 
company that was sold to Wachovia Corp. in 2006. Westcorp’s major subsidiaries included WFS Financial Inc., one 
of the nation’s largest independent automobile finance companies and Western Financial Bank, a community bank 
located in Southern California. Mr. Rady has built numerous other companies and is a National Ernst & Young 
Entrepreneur of the Year. Mr. Rady is a leading philanthropist in San Diego. Mr. Rady’s extensive experience 
provides the Board of Directors with strategic vision, public company corporate governance, investment and 
banking expertise. 

Steve Rippe.  Mr. Rippe, a resident of Coronado, California, is the Chief Credit Officer  of the Company 
and the Bank. Mr. Rippe organized Embarcadero Bank in 2005 and served as Chief Executive Officer until 2011.  
Embarcadero Bank acquired Coronado First Bank in 2011 where Mr. Rippe served as Chairman of the Board and 
Chief Credit Officer.  Mr. Rippe assumed his current role in 2013 when Coronado First Bank and San Diego Private 
Bank merged.  Mr. Rippe has more than 35 years of experience in banking. In addition to those already mentioned, 
he has been the CEO and a Director of three banks: First National Bank of San Diego, Highland Federal Bank and 
Security Pacific Bank, Nevada. He also served as President and Director of Nevada National Bank, as an outside 
Director and Chairman of the Audit Committee of Broadway Financial Corporation and was a managing member of 
Hot Creek Capital, LLC, an investment management firm specializing in small financial institutions. Mr. Rippe is a 
graduate of the University of California, Santa Barbara. Mr. Rippe’s experience provides the Board of Directors 
with management, credit, strategy and banking expertise as well as institutional knowledge.     

Jerry Suppa.  Mr. Suppa, a resident of Rancho Santa Fe, California, is a retired attorney and litigator who 
has represented financial institutions on foreclosures, workouts, and operating loss recoveries. Mr. Suppa currently 
serves (since 1991) part-time as Judge Pro-Tem of the San Diego Superior Court.  Mr. Suppa is an active investor 
and manager of income properties located primarily in San Diego County.  Mr. Suppa is the founding partner of the 
law firm Suppa, Trucchi and Henein, LLP of San Diego.  Mr. Suppa earned a BBA in Accounting from Loyola 
University of Los Angeles in 1972, and a Juris Doctorate from the University of San Diego in 1975. Mr. Suppa’s 
experience provides the Board of Directors with legal, risk management and  human resource expertise as well as 
customer relationships. 

Thomas V. Wornham. Mr. Wornham, a San Diego native and La Jolla resident, is the President and Chief 
Executive Officer of the Company and the Bank.  Mr. Wornham has a distinguished background in banking, public 
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infrastructure and community service leadership positions in San Diego. He retired in 2012 as Executive Vice 
President and Regional Manager of Wells Fargo in San Diego after an illustrious career spanning three decades 
including organically growing market share in commercial banking as well as effectively integrating acquisitions.  
Mr. Wornham is Chair Emeritus of the San Diego County Water Authority. He has been active in local government 
and spent decades conducting government relations for both the private and public sector in Sacramento and 
Washington D.C. Mr. Wornham has been deeply involved in community service and chaired many of the most 
prominent community organizations in San Diego and has received numerous awards for his community work. He 
has been on a public company board and has been a member of UCSD Rady School of Business Advisory Board 
and a Trustee on The Bishop’s School Board of Trustees in La Jolla. . Mr. Wornham’s experience provides the 
Board of Directors with management, credit, community relations and significant banking expertise.  

Recommendation 

THE BOARD OF DIRECTORS URGES YOU TO VOTE “FOR” PROPOSAL 1: TO ELECT THE 
ELEVEN (11) NOMINEES SET FORTH ABOVE TO SERVE UNTIL THE NEXT ANNUAL MEETING 
OF SHAREHOLDERS AND UNTIL THEIR RESPECTIVE SUCCESSORS HAVE BEEN ELECTED AND 
HAVE BEEN QUALIFIED.  THE BOARD OF DIRECTORS INTENDS TO VOTE ALL PROXIES HELD 
BY IT IN FAVOR OF ELECTION OF EACH OF THE NOMINEES LISTED IN THIS PROXY 
STATEMENT.  
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 

The following table sets forth information as of April 18, 2016, pertaining to beneficial ownership of the 
Company’s common stock by each director, nominee and executive officer of the Company, and all directors and 
executive officers of the Company as a group.  The information contained herein has been obtained from the 
Company’s records and from information furnished directly by the individual or entity to the Company.  All shares 
are held with sole voting and investment power except as otherwise indicated.  All directors and executive officers 
may be contacted in care of the Company at 9404 Genesee Avenue, Suite 100, La Jolla, CA 92037.  The term 
“executive officer” refers to the Company's and the Bank’s President/Chief Executive Officer, Chief Credit Officer, 
and Chief Financial Officer.   

 

Common Stock 
Beneficially Owned (1) 

On April 18, 2016 
 
 

Name 

 
Number of 

Shares 

Percentage of 
Shares 

Outstanding  

Directors, Nominees & Executive Officers    

David Ellman, Director   154,746 (2) 3.86%   

David S. Engelman, Director 5,000  0.13%   

Selwyn Isakow, Chairman of the Board 239,937 (3) 5.94%   

Keith B. Jones, Director  350 0.01%   

Marjory Kaplan, Director  350 0.01%   

Leon Kassel, Director 87,442 (4)  2.18%   

Maria P. Kunac, Director 68,750  1.72%   

Eric Larson, Chief Financial Officer  20,682 (5)  0.51%   

Ernest Rady, Director  233,455 (6) 5.83%   

Steve Rippe, Director, Chief Credit Officer   119,375 (7) 2.94%   

Jerry Suppa, Director 26,400 (8)          0.66%   

Thomas V. Wornham, Director, Chief Executive Officer, President 12,000 (9)           0.30%   

     

Directors, Nominees and Executive Officers as a group (12 persons) 968,487 23.17%   

________________________ 
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________________________ 

(1) More than one person may be the beneficial owner or possess certain attributes of beneficial ownership 
with respect to the same securities.  Beneficial ownership includes shares held, directly or indirectly, 
beneficially or of record together with associates and includes shares held as trustee or as custodian for 
minor children, shares held in an individual retirement account or pension plan of which such person is sole 
beneficiary, and as to which such person has pass-through voting rights and investment power.  Shares of 
common stock issuable pursuant to options, warrants or other derivative securities exercisable within sixty 
days of April 18, 2016, are deemed to be issued and outstanding and have been treated as outstanding in 
calculating the percentage ownership of those individuals possessing such interest.  Unless otherwise 
specified in the footnotes that follow, the indicated person has sole voting power and sole investment power 
with respect to the shares. 

(2) Includes 10,773 shares that may be acquired through exercise of stock options. 
(3) Includes 84,421 shares as to which Mr. Isakow has shared voting and investment power; 45,524 shares that 

may be acquired through exercise of stock options. 
(4) Includes 7,000 shares that may be acquired through exercise of stock options. 
(5) Includes 20,000 shares that may be acquired through exercise of stock options. 
(6) Includes 7,000 shares that may be acquired through exercise of stock options. 
(7) Includes 69,375 shares that may be acquired through exercise of stock options. 
(8) Includes 12,500 shares that may be acquired through exercise of stock options. 
(9) Includes 10,000 shares that may be acquired through exercise of stock options. 
 
 

BUSINESS EXPERIENCE OF EXECUTIVE OFFICERS  

The following is a brief summary of the background and business experience, including principal 
occupation, during the last five years, for each of the Company’s and Bank's executive officers.   

Thomas V. Wornham, President, Chief Executive Officer, Director. Mr. Wornham, a San Diego native 
and La Jolla resident, is President and Chief Executive Officer of the Company and the Bank.  Mr. Wornham has a 
distinguished background in banking, public infrastructure and community service leadership positions in San 
Diego. He retired in 2012 as Executive Vice President and Regional Manager of Wells Fargo in San Diego after an 
illustrious career spanning three decades including organically growing market share in commercial banking as well 
as effectively integrating acquisitions.  Mr. Wornham is Chair Emeritus of the San Diego County Water Authority. 
He has been active in local government and spent decades conducting government relations for both the private and 
public sector in Sacramento and Washington D.C. Mr. Wornham has been deeply involved in community service 
and chaired many of the most prominent community organizations in San Diego and has received numerous awards 
for his community work. He has been on a public company board and has been a member of UCSD Rady School of 
Business Advisory Board and a Trustee on The Bishop’s School Board of Trustees in La Jolla. 

Steve Rippe, Chief Credit Officer and Director.  Mr. Rippe, a resident of Coronado, California, is the 
Chief Credit Officer  of the Company and the Bank. Mr. Rippe organized Embarcadero Bank in 2005 and served as 
Chief Executive Officer of the Bank until 2011.  Embarcadero Bank acquired Coronado First Bank in 2011 where 
Mr. Rippe served as Chairman of the Board and Chief Credit Officer.  Mr. Rippe assumed his current role in 2013 
when Coronado First Bank and San Diego Private Bank merged.  Mr. Rippe has more than 35 years of experience in 
banking. In addition to those already mentioned, he has been the CEO and a Director of three banks: First National 
Bank of San Diego, Highland Federal Bank and Security Pacific Bank, Nevada. He also served as President and 
Director of Nevada National Bank, as an outside Director and Chairman of the Audit Committee of Broadway 
Financial Corporation and was a managing member of Hot Creek Capital, LLC, an investment management firm 
specializing in small financial institutions. Mr. Rippe is a graduate of the University of California, Santa Barbara.  

Eric Larson, Executive Vice President and Chief Financial Officer.  Eric Larson is Chief Financial 
Officer of the Company and the Bank.  Mr. Larson held the same title and role with San Diego Private Bank prior to 
the merger with Coronado First Bank which created the Bank.  Prior to his tenure at San Diego Private, Mr. Larson 
was employed at San Diego National Bank from 1985 until 2009, the last twelve years as Senior Vice President and 
Chief Financial Officer.  Mr. Larson graduated from Iowa State University with a Bachelor of Business 
Administration degree in Finance. 
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BOARD OF DIRECTORS AND COMMITTEES 

Board of Director Meetings  

During 2015, the Board of Directors held ten (10) regular and two (2) special meetings.  During 2015, 
directors not employed by the Bank earned cash compensation in the base amount of $19,000 annually.  In addition, 
the Chairman received an additional amount of $5,000 and each committee chair received $3,000.  Chairmen of ad 
hoc committees (Legal and Community Reinvestment Act) received an additional $1,500.  Each director not 
employed by the Company also was granted 600 shares of common stock as compensation for their service to the 
Company in such capacity. 

Audit Committee.  The Bank has an audit committee comprised of: David Engelman (Committee Chair), 
David Ellman, Leon Kassel and Maria P. Kunac.  The Board of Directors has adopted a written charter for the audit 
committee, a copy of which is available from the Company upon request.  The responsibilities of the audit 
committee, as more fully described in its charter, include recommending to the Board of directors the independent 
auditors to be selected, reviewing the scope and procedures of proposed audits and the results of audits, reviewing 
the adequacy and effectiveness of accounting and financial controls, and reviewing the internal auditing function 
and the financial statements of the Company.  During the fiscal year ended December 31, 2015, the audit committee 
held a total of ten (10) meetings. 

Loan Committee.  The Bank has a loan committee comprised of: Ernest Rady (Committee Chair), Selwyn 
Isakow, Maria P. Kunac, Steve Rippe, Jerry Suppa and Thomas V. Wornham.  The responsibilities of the loan 
committee are to establish credit policy and approve loans in excess of management’s internal limits.  During the 
fiscal year ended December 31, 2015, the loan committee held a total of four (4) meetings.   

Compensation, Nominating and Governance Committee.  The Bank has a compensation committee 
comprised of: David Ellman (Committee Chair), David Engelman, Marjory Kaplan and Selwyn Isakow.  The 
responsibilities of the personnel/compensation committee are to oversee compensation and benefits issues of the 
Bank and to review compensation of the Bank’s executive officers.  During the fiscal year ended December 31, 
2015, the personnel/compensation committee held a total of five (5) meetings.   

Asset/Liability and Investment Committee. The Bank has an asset/liability and investment committee 
comprised of: Leon Kassel (Committee Chair), Selwyn Isakow, Marjory Kaplan, Ernest Rady and Thomas V. 
Wornham.  The responsibilities of the asset/liability and investment committee are to review management’s 
adherence to asset/liability, investment and funds management policy.  During the fiscal year ended December 31, 
2015, the asset/liability and investment committee held a total of six (6) meetings.   

PROPOSAL 2 
PRIVATE BANCORP OF AMERICA, INC. EQUITY INCENTIVE PLAN 

(Item 2 on Proxy Card) 

 Purpose of Proposal 

On May 9, 2016, the Board of Directors adopted the Private Bancorp of America, Inc. Equity Incentive 
Plan (the “Equity Plan”), to provide additional incentive to employees, directors and consultants, and to promote 
the success of the Company’s business. The Equity Plan was approved to replace the Company’s 2006 Stock Plan 
(“2006 Plan”), which was adopted by the Company as part of its reorganization into the bank holding company of 
San Diego Private Bank, and which has expired, and to provide the Company with more shares and more flexibility 
and choice as to the types and terms of awards that it may grant to its own and its affiliates’ employees, directors and 
consultants. 

The following description of the Equity Plan is qualified by reference to the full text thereof, a copy of 
which is attached hereto as Appendix A. 

Major Differences Between the 2006 Plan and the Equity Plan 

The major differences between the 2006 Plan before it expired, and the Equity Plan derive from the number 
of shares available for awards and the  Company's need for more flexibility in the manner in which it attempts to 
attract and retain exceptional directors, employees and consultants. As shown below, the major differences relate to 
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increased discretion given to the administrator along with more variety of awards from which the administrator may 
choose to compensate the recipient for his or her efforts towards increasing shareholder value. For example, the 
Equity Plan provides for options in addition to the variety of awards described below. In comparison, only options 
and restricted stock were available as awards under the 2006 Plan.  This added flexibility is intended to help the 
Company comply with and follow best practice guidance provided by banking regulatory authorities, including the 
FDIC, which encourage compensation systems focused on successfully aligning performance with the long-term 
interests of the Company and the bank and their stakeholders.  The number of shares available under the Equity Plan 
is approximately 380,982 more than were available under the 2006 Plan at the time it expired. 

Eligible Participants 

Any director, employee or consultant (including any prospective director, employee or consultant) of the 
Company or any subsidiary of the Company (including San Diego Private Bank) will be eligible to be designated a 
participant in the Equity Plan for purposes of receiving awards. However, incentive stock options (“ISOs”) may be 
granted only to employees.  

Plan Administration 

The  Board of Directors, or one or more committees appointed by the Board of Directors, will administer 
the Equity Plan (in either case, the “administrator”). The administrator has the power to determine the terms of the 
awards, including the exercise price, the number of shares subject to each award, the exercisability of the awards and 
the form of consideration payable upon exercise.  

Shares Available For Awards 

Subject to adjustment as provided below, the aggregate number of shares of common stock that may be 
issued pursuant to awards granted under the Equity Plan is 400,000, all of which may be awarded in the form of 
ISOs.  

If all or any portion of an award expires without exercise, terminates, is cancelled or forfeited, or is 
repurchased by the Company at its original purchase price then such expired, terminated, cancelled, forfeited or 
repurchased shares will again become available for future grant or sale under the Equity Plan.  Only shares actually 
issued pursuant to an award will cease to be available under the Equity Plan.  Shares delivered by the participant or 
withheld by the Company to pay the exercise price of an award or to satisfy the tax withholding obligations will 
again become available for future grant or sale under the Equity Plan.  To the extent an award under the Equity Plan 
is paid out in cash rather than shares, such cash payment will not result in reducing the number of shares available 
for issuance under the Equity Plan.   

Awards 

The Equity Plan provides for the grant of options intended to qualify as ISOs under Section 422 of the 
Internal Revenue Code to the employees of the Company and its subsidiaries, and non-statutory stock options 
(“NSOs”), stock appreciation rights, restricted stock awards, restricted stock units (each, an “award”) to directors, 
employees and consultants of the Company and its subsidiaries. 

Stock Options. An option is the right to purchase shares of the Company's common stock at a fixed 
exercise price for a fixed period of time. The administrator may grant both ISOs and NSOs under the Equity Plan. 
Except as otherwise determined by the administrator in an award agreement, the exercise price for options cannot be 
less than the fair market value (as defined in the Equity Plan) of the Company's common stock on the date of grant. 
The term of each option will be determined by the administrator; provided that no ISO will be exercisable after the 
tenth anniversary of the date the option is granted. In the case of ISOs granted to an employee who, at the time of the 
grant of an option, owns stock representing more than 10% of the voting power of all classes of the Company's 
stock, the exercise price cannot be less than 110% of the fair market value of a share of the Company's common 
stock on the date of grant and its term will be five years or less from the date of grant. All options granted under the 
Equity Plan will be NSOs unless the applicable award agreement expressly states that the option is intended to be an 
ISO. No participant shall be granted more than $100,000 worth of ISOs in any one year. 

Options shall vest and become exercisable as determined by the administrator. The exercise price will be 
payable with cash (or its equivalent) or by other methods as permitted by the administrator to the extent permitted by 
applicable law. 
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If a participant’s employment or relationship with the Company is terminated, the participant (or his or her 
designated beneficiary or estate representative in the case of death) may exercise his or her option within such 
period of time as is specified in the award agreement to the extent that the option is vested on the date of 
termination. In the absence of a specified time in the award agreement, the option will remain exercisable for three 
months following the date of termination, except in the case where termination is as a result of disability or death, in 
which case the option will remain exercisable for six months following the date of termination or death. 

Restricted Stock. Restricted stock awards are awards of shares of the Company's common stock that vest 
in accordance with terms and conditions established by the administrator. The administrator may impose whatever 
conditions to vesting it determines to be appropriate. The administrator will determine the number of shares of 
restricted stock granted to any participant. The administrator determines the purchase price of any grants of 
restricted stock and, unless the administrator determines otherwise, shares that do not vest typically will be subject 
to forfeiture or to the Company's right of repurchase.  Holders of restricted stock may exercise voting rights with 
respect to such stock, unless the administrator determines otherwise. During the period of restriction, holders of 
restricted stock will be entitled to receive all dividends and other distributions paid with respect to such stock unless 
otherwise provided in the award agreement. If any such dividends or distributions are paid in the Company's shares 
of common stock, such shares will be subject to the same restrictions on transferability and forfeitability as the 
restricted stock with respect to which they were paid.   

Stock Appreciation Rights. A stock appreciation right is the right to receive an amount equal to the 
appreciation in the fair market value of the Company's common stock between the exercise date and the date of 
grant, for that number of shares of the Company's common stock with respect to which the stock appreciation right 
is exercised. The Company may pay the appreciation in either cash, in shares of its common stock with equivalent 
value, or in some combination, as determined by the administrator and in conformance with Section 409A of the 
Internal Revenue Code. The administrator determines the exercise price of stock appreciation rights, the vesting 
schedule and other terms and conditions of stock appreciation rights; however, stock appreciation rights expire 
under the same rules that apply to stock options.  

Restricted Stock Units. Restricted stock units are awards of restricted stock that are paid out in 
installments or on a deferred basis as determined by the administrator in its sole discretion in accordance with 
rules and procedures established by the administrator and in conformance with Section 409A of the Internal 
Revenue Code. 

Transferability of Awards 

Generally, unless the administrator determines otherwise, the Equity Plan does not allow for the transfer of 
awards other than by will or by the laws of descent and distribution, and only the participant may exercise an award 
during his or her lifetime. 

Amendment and Termination of the Equity Plan 

The Board of Directors may at any time amend, alter, suspend or terminate the Equity Plan. Unless sooner 
terminated, the Equity Plan shall terminate on the date that is ten years from the date on which the Equity Plan is 
adopted by the Board of Directors or approved by the shareholders, whichever is earlier. 

Effectiveness 

The Equity Plan was effective as of May 9, 2016, subject to shareholder approval. 

Corporate Transaction 

In the event of a merger, consolidation, reorganization, extraordinary dividend, dissolution, liquidation, sale 
of substantially all of the Company’s assets, other change in capital structure of the Company, tender offer for 
common stock, or a change in control (as defined in the Equity Plan) (a “Corporate Transaction”), the Board of 
Directors may make such adjustments with respect to the Company's common stock that may be issued pursuant to 
awards and the number and/or exercise price or base price of outstanding awards and take such other action as it 
deems necessary or appropriate, including, without limitation, the substitution of new awards, or the adjustment of 
outstanding awards, the acceleration of vesting of awards, the removal of restrictions on awards, or the termination 
of outstanding awards in exchange for the cash fair market value of the vested and/or unvested portion of the award, 
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as the Board of Directors may determine in its sole discretion and in compliance with Internal Revenue Code 
Sections 409A and 424.  

Subject to the requirements and limitations of Internal Revenue Code Sections 409A and 424, if applicable, 
the Board of Directors may provide for any one or more of the following in connection with a Corporate 
Transaction, in its sole discretion:  

(i) Cancel the vested and/or unvested awards in exchange for a payment in cash or stock or any 
combination thereof equal to the fair market value of the consideration to be paid per share of the Company's 
common stock in the Corporate Transaction, reduced by the exercise price, base price or purchase price per share, if 
any, under such award;  

(ii) Provide that awards will become fully vested and/or exercisable immediately prior to the 
Corporate Transaction, provided that with respect to options and stock appreciation rights, participants shall receive 
advance notice and a reasonable opportunity, as determined by the Board of Directors, to exercise their awards prior 
to such Corporate Transaction and if vested awards are not exercised prior to such Corporate Transaction, such 
award shall be forfeited upon such Corporate Transaction for no consideration; 

(iii) Provide that awards will be assumed or continued, or substantially equivalent awards will be 
substituted therefor, as determined by the Board of Directors, with appropriate adjustments as to the number and 
kind of shares and prices; and 

(iv) After written notice of at least ten (10) days prior to the Corporate Transaction, provide that the 
options and stock appreciation rights held by a participant, to the extent then exercisable, must be exercised within a 
specified number of days after the date of such notice, at the end of which period the options and/or stock 
appreciation rights shall terminate without payment. 

Federal Income Tax Consequences 

The following summary is based on the Company’s understanding of U.S. federal income tax laws in effect 
as of January 1, 2016. Such laws and regulations are subject to change. This summary assumes that all awards will 
be exempt from, or comply with, the rules under Section 409A of the Internal Revenue Code regarding nonqualified 
deferred compensation. If an award fails to comply with Section 409A of the Internal Revenue Code, the award may 
be subject to immediate taxation, interest and tax penalties in the year the award vests or is granted. This summary 
does not constitute tax advice and does not address possible state, local or foreign tax consequences. 

Stock Options. The grant of stock options under the Equity Plan will not result in taxable income to the 
recipient of the stock option or an income tax deduction for the Company. However, the transfer of the Company’s 
common stock to a holder upon exercise of his or her stock options may or may not give rise to taxable income to 
the holder and tax deductions for the Company, depending upon whether the stock options are ISOs or NSOs. 

A stock option holder’s exercise of an NSO generally results in immediate recognition of taxable ordinary 
income by the holder and a corresponding tax deduction for the Company in the amount by which the fair market 
value of the shares of common stock purchased on the date of such exercise exceeds the aggregate exercise price 
paid. Any appreciation or depreciation in the fair market value of those shares after the date of such exercise will 
generally result in a capital gain or loss to the holder at the time he or she disposes of those shares. 

In general, the exercise of an ISO is exempt from income tax (although not from the alternative minimum 
tax) for the option holder and does not result in a tax deduction for the Company if the holder has been an employee 
of the Company at all times beginning with the stock option grant date and ending three months before the date the 
holder exercises the stock option (or 12 months in the case of termination of employment due to disability). If the 
holder has not been so employed during that time, the holder will be taxed as described above for NSOs. If the 
holder disposes of the shares purchased more than two years after the ISO was granted and more than one year after 
the ISO was exercised, then the holder will recognize any gain or loss upon disposition of those shares as a capital 
gain or loss. However, if the holder disposes of the shares prior to satisfying these holding periods (known as 
“disqualifying dispositions”), the holder will be obligated to report as taxable ordinary income for the year in which 
that disposition occurs the excess, with certain adjustments, of the fair market value of the shares disposed of on the 
date the ISO was exercised, over the exercise price paid for those shares. The Company would be entitled to a tax 
deduction equal to the amount of ordinary income reported by the holder. Any additional gain realized by the holder 
on the disqualifying disposition of the shares would be a capital gain. If the total amount realized in a disqualifying 
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disposition is less than the exercise price of the incentive stock option, the difference would be a capital loss for the 
holder. 

Stock Appreciation Rights. The granting of stock appreciation rights does not result in taxable income to the 
recipient or a tax deduction for the Company. Upon exercise, the amount of any cash the recipient receives, and the 
fair market value as of the exercise date of any Company common stock or other property received, would be 
taxable to the recipient as ordinary income and such amount would be deductible by the Company. 

Restricted Stock. Unless an election is made by the recipient under Section 83(b) of the Internal Revenue 
Code, a recipient will not recognize any taxable income upon the award of shares of restricted stock that are not 
transferable and are subject to a substantial risk of forfeiture. Generally the recipient will recognize taxable ordinary 
income at the first time those shares become transferable or are no longer subject to a substantial risk of forfeiture, in 
an amount equal to the fair market value of those shares when the restrictions lapse, less any amount paid with 
respect to the award of restricted stock. The recipient’s tax basis will be equal to the sum of the amount of ordinary 
income recognized upon the lapse of restrictions and any amount paid for such restricted stock. The recipient’s 
holding period will commence on the date on which the restrictions lapse. 

As indicated above, a recipient may elect, under Section 83(b) of the Internal Revenue Code, to recognize 
taxable ordinary income upon the award date of restricted stock (rather than being taxed as described above) based 
on the fair market value of the shares of Company common stock as of the award date. If a recipient makes that 
election, he or she will not recognize additional taxable income when the restrictions applicable to his or her 
restricted stock award lapse.  

Regardless of whether the Section 83(b) election is made, assuming compliance with the applicable tax 
withholding and reporting requirements, the Company will be entitled to a tax deduction equal to the amount of 
ordinary income recognized by a recipient in connection with his or her restricted stock award in the taxable year in 
which that recipient recognizes that ordinary income. 

Restricted Stock Units. The granting of restricted stock units should not result in the recognition of taxable 
income by the recipient or a tax deduction by the Company. The payment or settlement of these awards should 
generally result in immediate recognition of taxable ordinary income by the recipient equal to the amount of any 
cash paid or the then-current fair market value of the shares of Company common stock or other property received, 
and a corresponding tax deduction by the Company. 

Section 280G of the Internal Revenue Code. Under certain circumstances, accelerated vesting, exercise 
or payment of awards under the Equity Plan in connection with a Corporate Transaction might be deemed an 
“excess parachute payment” for purposes of the golden parachute payment provisions of Section 280G of the 
Internal Revenue Code. To the extent that it is so considered, the recipient holding the award would be subject to 
an excise tax equal to 20% of the amount of the excess parachute payment, and the Company would be denied a 
tax deduction for the amount of the excess parachute payment. 

Recommendation 

OUR BOARD OF DIRECTORS URGES YOU TO VOTE “FOR” PROPOSAL 2: TO APPROVE THE 
EQUITY INCENTIVE PLAN. 
 

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 

Many of the directors, officers and employees of the Company, and companies with which they are 
associated, have and will continue to have banking transactions with the Bank in the ordinary course of business.  It 
is the firm policy of the Board of Directors that any loans and commitments to lend included in such transactions 
will be made in accordance with all applicable laws and on substantially the same terms, including interest rates and 
collateral, as those prevailing at the time for comparable transactions with other persons of similar creditworthiness, 
and which do not involve more than the normal risk of collectability. 

During 2014, the Bank acquired two loans totaling $761 thousand to or guaranteed by Director Jerry Suppa 
as part of a larger loan portfolio purchase.  The loans are still outstanding, but are not on terms more favorable than 
to a typical bank customer. 
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The Bank has entered into a consulting agreement with Mr. Isakow, pursuant to which, Mr. Isakow 
provides services related to client development and retention, shareholder development and communications, 
business model implementation and acquisitions strategies.  For his services, Mr. Isakow receives an annual 
compensation of $108,000 plus additional compensation, at the Board of Directors discretion, of up to $150,000 for 
services related to any completed merger transactions by the Bank.  This consulting agreement expires March 1, 
2017. 

The Bank has entered into a consulting agreement with Ms. Kunac, pursuant to which Ms. Kunac provides 
services related to the maintenance of the Bank’s customer, investor and employee relationships.  The 
consulting agreement was entered into in connection with Ms. Kunac stepping down as the Bank’s Chief 
Executive Officer and includes her compensation for consulting services, separation pay and payments for 
general releases provided therein, as contemplated by her employment agreement that was in effect at the 
time. 

OTHER MATTERS 

Management is not aware of any matters to be presented to the Meeting other than those set forth above. 
However, if other matters properly come before the Meeting, it is the intention of the persons named in the 
accompanying proxy to vote said proxy in accordance with the recommendations of the Board of Directors, and 
authority to do so is included in the proxy. 

A COPY OF THE BANK’S ANNUAL DISCLOSURE STATEMENT WILL BE FURNISHED UPON A 
SHAREHOLDER’S REQUEST BY WRITING THE COMPANY AT 9404 GENESEE AVENUE, SUITE 100, LA 
JOLLA, CA 92037 OR BY CALLING THE BANK AT (858) 875-6900. 
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Appendix A 

Private Bancorp of America, Inc. Equity Incentive Plan 



 

 

PRIVATE BANCORP OF AMERICA, INC. 

EQUITY INCENTIVE PLAN 

1. The Private Bancorp of  America, Inc. Equity Incentive Plan has been adopted in order to 

provide additional incentive to Employees, Directors and Consultants, and to promote the success of 

the Company’s business. 

The Plan permits the grant of Incentive Stock Options, Nonstatutory Stock Options, 

Stock Appreciation Rights, Restricted Stock, and Restricted Stock Units. 

2. Definitions.  As used herein, the following definitions will apply: 

(a)  “Applicable Laws” means the requirements relating to the administration of 

equity-based awards under federal, state and foreign laws, and the laws of any stock exchange or 

quotation system on which the Common Stock is listed or quoted. 

(b) “Award” means, individually or collectively, a grant under the Plan of 

Options, Stock Appreciation Rights, Restricted Stock, or Restricted Stock Units. 

(c) “Award Agreement” means the written or electronic agreement setting forth 

the terms and provisions applicable to each Award granted under the Plan.  The Award Agreement is 

subject to the terms and conditions of the Plan.  

(d) “Base Price” means the base price upon which the value of a SAR is based. 

(e) “Board” means the Board of Directors of the Company.   

(f) “Cause” shall have the meaning set forth in the applicable Award Agreement 

or other written agreement between a Participant and a Company Affiliate, or if none:  (i) the 

Participant’s theft, dishonesty, willful misconduct, breach of fiduciary duty for personal profit, or 

falsification of any Company Affiliate documents or records; (ii) the Participant’s material failure to 

abide by a Company Affiliate’s code of conduct or other policies (including, without limitation, 

policies relating to confidentiality, harassment and reasonable workplace conduct); (iii) the 

Participant’s unauthorized use, misappropriation, destruction or diversion of any tangible or 

intangible asset or corporate opportunity of a Company Affiliate (including, without limitation, the 

Participant’s improper use or disclosure of a Company Affiliate’s confidential or proprietary 

information); (iv) any intentional act by the Participant which has a material detrimental effect on a 

Company Affiliate’s reputation or business; (v) the Participant’s repeated failure or inability to 

perform any reasonable assigned duties after written notice from a Company Affiliate of, and a 

reasonable opportunity to cure, such failure or inability; (vi) any material breach by the Participant 

of any employment or service agreement between the Participant and a Company Affiliate, which 

breach is not cured pursuant to the terms of such agreement; or (vii) the Participant’s conviction 

(including any plea of guilty or nolo contendere) of any criminal act involving fraud, dishonesty, 

misappropriation or moral turpitude, or which impairs the Participant’s ability to perform his or her 

duties with a Company Affiliate. 
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(g) “Change in Control” means, unless such term or an equivalent term is 

otherwise defined by the applicable Award Agreement, the occurrence of any of the following: 

 

1. Change in Stock Ownership.  A change in the ownership of the Company occurs on 

the date that any one Person, or more than one Person acting as a group, acquires ownership of the 

stock of the Company that, together with the stock already owned by such Person or group, 

constitutes more than fifty percent (50%) of the total fair market value or total voting power of all of 

the stock of the Company.  An increase in the percentage of Common Stock owned by any one 

Person, or Persons acting as a group, as a result of a transaction in which the Common Stock is 

acquired in exchange for property will be treated as an acquisition of the Common Stock for 

purposes of this Section. 

(i) Change in Effective Control.  A change in the effective control of the 

Company occurs on the date that either: 

(1) any one Person, or more than one Person acting as a group, acquires 

(or has acquired during the twelve (12)-month period ending on the date of the most recent 

acquisition by such Person or Persons) ownership of Common Stock possessing thirty percent (30%) 

or more of the total voting power of the Common Stock.  For purposes of this clause (1), if any 

Person is considered to be in effective control of the Company, the acquisition of additional control 

of the Company by the same Person will not be considered a Change in Control; or 

(2) a majority of the members of the Board is replaced during any twelve 

(12)-month period by directors whose appointment or election is not endorsed by a majority of the 

directors in place prior to the date of the appointment or election. 

 (iii)  Change in Ownership of a Substantial Portion of Assets.  A change in the 

ownership of a substantial portion of the Company’s assets occurs on the date that any one Person, 

or more than one Person acting as a group, acquires (or has acquired during the twelve (12)-month 

period ending on the date of the most recent acquisition by such Person or Persons) assets from the 

Company that have a total gross fair market value equal to or more than forty percent (40%) of the 

total gross fair market value of all of the assets of the Company immediately prior to such 

acquisition or acquisitions.  For purposes of this subsection (iii), gross fair market value means the 

value of the assets of the Company, or the value of the assets being disposed of, determined without 

regard to any liabilities associated with such assets. 

Notwithstanding any other provision of the Plan or an Award Agreement to the contrary, to 

the extent that an Award under the Plan constitutes nonqualified deferred compensation subject to 

Section 409A of the Code and is payable upon a Change in Control, an event shall not be considered 

to be a Change in Control under the Plan with respect to such Award unless such event is also a 

“change in ownership,” a “change in effective control” or a “change in the ownership of a substantial 

portion of the assets” of the Company within the meaning of Section 409A of the Code. 

Further and for the avoidance of doubt, a transaction will not constitute a Change in Control 

if: (i) its sole purpose is to change the jurisdiction of the Company’s incorporation, or (ii) its sole 
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purpose is to create a holding company that will be owned in substantially the same proportions by 

the persons who held the Company’s securities immediately before such transaction. 

(h) “Code” means the Internal Revenue Code of 1986, as amended from time to 

time, and any regulations and official guidance promulgated thereunder.  References to a section of 

the Code include any successor section. 

(i) “Committee” means a committee appointed by the Board, or by the 

compensation committee of the Board, in accordance with Section 4. 

(j) “Common Stock” means the Common Stock of the Company. 

(k) “Company” means Private Bancorp of America, Inc., a California 

corporation, or any successor thereto. 

(l) “Company Affiliate” means the Company or a Subsidiary of the Company. 

(m) “Consultant” means any natural person, including an advisor, engaged by a 

Company Affiliate to render bona fide services to such entity and the services rendered by the 

consultant or advisor are not in connection with the offer or sale of securities in a capital-raising 

transaction, and which services do not directly or indirectly promote or maintain a market for the 

Company’s securities. 

(n) “Corporate Transaction” has the meaning given such term in Section 13(a). 

(o) “Director” means a member of the Board. 

(p) “Disability” means the Service Provider is unable to engage in any substantial 

gainful activity by reason of any medically determinable physical or mental impairment which can 

be expected to result in death or which has lasted or can be expected to last for a continuous period 

of not less than twelve (12) months.  A Service Provider shall be considered disabled only if he or 

she furnishes such proof of Disability as the Committee may require.  Notwithstanding the 

foregoing, for Awards that are subject to Section 409A of the Code, Disability shall mean that a 

Participant is disabled under Section 409A(a)(2)(C)(i) or (ii) of the Code. 

(q) “Employee” means any person employed by a Company Affiliate (within the 

meaning of Code Section 3401(c)).   

(r) “Equity Restructuring” has the meaning given such term in Section 13(a). 

(s) “Exchange Act” means the Securities Exchange Act of 1934, as amended 

from time to time, or any successor act thereto, including all rules and official guidance promulgated 

thereunder. 

(t) “Exercise Price” means the purchase price at which the Participant may 

purchase a share of Common Stock pursuant to an Option. 
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(u) “Fair Market Value” means, as of any date, the value of a Share of Common 

Stock, as determined by the Committee as follows:   

(i) if the Common Stock is listed on any established stock exchange or a 

national market system, its Fair Market Value will be the closing sales price for such stock (or the 

closing bid, if no sales were reported) as quoted on such exchange or system on the day of 

determination, as reported in The Wall Street Journal or such other source as the Committee deems 

reliable or, if no sale occurred on such date, the first trading date immediately prior to such date 

during which a sale occurred; 

(ii) if the Common Stock is not listed on an established stock exchange or 

national market system but is regularly quoted by a recognized securities dealer, its Fair Market 

Value will be the mean between the high bid and low asked prices for the Common Stock on the day 

of determination (or, if no bids and asks were reported on that date, as applicable, on the last trading 

date such bids and asks were reported), as reported in The Wall Street Journal or such other source as 

the Committee deems reliable; or 

(iii) if the Common Stock is neither listed on an established stock exchange 

or national market system nor regularly quoted by a recognized securities dealer, its Fair Market 

Value will be determined in good faith by the Committee in a manner consistent with the 

requirements of Section 409A of the Code or, in the case of an Incentive Stock Option, in compliance 

with Section 422 of the Code. 

(v) “Incentive Stock Option” or “ISO” means an Option that by its terms 

qualifies as an “incentive stock option” within the meaning of Code Section 422 and is designated as 

an Incentive Stock Option by the Committee. 

(w) “Nonstatutory Stock Option” or “NSO” means an Option that by its terms 

does not qualify or is not designated by the Committee as an Incentive Stock Option. 

(x) “Option” means a stock option granted pursuant to the Plan, which shall be 

either an Incentive Stock Option or a Nonstatutory Stock Option. 

(y) “Parent” means a “parent corporation,” whether now or hereafter existing, as 

defined in Code Section 424(e). 

(z) “Participant” means the holder of an outstanding Award. 

(aa) “Period of Restriction” means the period during which the transfer of Shares 

of Restricted Stock are subject to a vesting schedule or other substantial risk of forfeiture as provided 

in Section 8 or in the applicable Award Agreement.   

(bb) “Person” means any natural person, entity or “group” (within the meaning of 

Section 13(d) or 14(d) of the Exchange Act), except that “Person” shall not include (i) any Company 

Affiliate; (ii) any employee benefit plan of any Company Affiliate or any trustee or other fiduciary 

holding securities under an employee benefit plan of any Company Affiliate; (iii) an underwriter 

temporarily holding securities pursuant to an offering of such securities; or (iv) any natural person, 

entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act) that, as of the 
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effective date of the Plan, is the owner, directly or indirectly, of securities of the Company 

representing more than fifty percent (50%) of the combined voting power of the Company’s then 

outstanding securities. 

(cc) “Plan” means this Private Bancorp of America Equity Incentive Plan. 

(dd) “Restricted Stock” means Shares issued pursuant to an Award of Restricted 

Stock under Section 8, or issued pursuant to the early exercise of an Option, in each case, that is 

subject to a Period of Restriction; provided, that such Shares shall cease to be Restricted Stock when 

the Period of Restriction lapses. 

(ee) “Restricted Stock Unit” or “RSUs” means an Award of Restricted Stock 

Units under Section 9 representing the right to receive one Share, upon or following the vesting of 

the Award.  

(ff) “Rule 701” means Rule 701 promulgated under the Securities Act. 

(gg) “Securities Act” means the Securities Act of 1933, as amended from time to 

time, or any successor act thereto, and includes all rules and official guidance promulgated 

thereunder. 

(hh) “Service Provider” means an Employee, Director or Consultant, subject to 

Section 10(f).   

(ii) “Share” means a share of the Common Stock, as adjusted in accordance with 

Section 13. 

(jj) “Stock Appreciation Right” or “SAR” means an Award granted pursuant to 

Section 7 granting the right to receive with respect to each share of Common Stock subject to the 

Stock Appreciation Right, the appreciation in the Fair Market Value of a Share from the date of 

grant through the date of exercise.   

(kk) “Subsidiary” means a “subsidiary corporation,” whether now or hereafter 

existing and where the Company owns a controlling interest in such other entity or chain of entities, 

within the meaning of Treasury Regulation Section 1.409A-1(b)(5)(iii). 

3. Stock Subject to and Issuable under the Plan.   

(a) Stock Subject to the Plan.  Subject to the provisions of Sections 13 and 3(b), 

the maximum aggregate number of Shares that may be subject to Awards and issued under the Plan 

is 400,000 Shares, all of which may be awarded in the form of Incentive Stock Options.  The Shares 

may be authorized but unissued, or reacquired Common Stock.  In no event shall fractional shares be 

issued under the Plan (and any such fractional shares shall be disregarded). 

(b) Stock Issuable in 12-month Period.  To the extent that the Company is relying 

on Rule 701 to exempt the offer and sale of Shares under the Plan, then in no event shall the 

aggregate sales price or amount of Shares sold in reliance on Rule 701 during any consecutive 12-

month period, as calculated pursuant to Rule 701, exceed the greatest of: 
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(i) $1,000,000; 

(ii) 15% of the total assets of the Company measured at the Company’s 

most recent annual balance sheet date (if no older than its last fiscal year end); or 

(iii) 15% of the outstanding amount of Shares, measured at the Company’s 

most recent annual balance sheet date (if no older than its last fiscal year end). 

(c) Total Number of Shares Issuable.  In no event shall the total number of Shares 

issuable in connection with outstanding Awards exceed the number of securities which is equal to 

thirty percent (30%) of the then outstanding securities of the Company (including convertible 

preferred stock on an as if converted basis) unless a higher percentage has been approved in writing 

by at least two-thirds of the Company’s outstanding securities entitled to vote thereon.  

Notwithstanding the foregoing, this Section 3(c) shall not apply so long as the Plan complies with all 

of the conditions of Rule 701 or is not relying on the exemption from qualification provided by 

Section 25102(o) of the California Corporations Code.  

(d) Lapsed Awards.  If all or any portion of an Award expires without exercise, 

terminates, is cancelled or forfeited, or is repurchased by the Company at its original purchase price 

then such expired, terminated, cancelled, forfeited or repurchased Shares will again become 

available for future grant or sale under the Plan (unless the Plan has terminated).  With respect to 

Stock Appreciation Rights and Restricted Stock Units, only Shares actually issued pursuant to a 

Stock Appreciation Right or Restricted Stock Unit will cease to be available under the Plan; all 

remaining Shares under Stock Appreciation Rights and Restricted Stock Units will remain available 

for future grant or sale under the Plan (unless the Plan has terminated).  Shares delivered by the 

Participant or withheld by the Company to pay the Exercise Price of an Award or to satisfy the tax 

withholding obligations pursuant to Section 14 will again become available for future grant or sale 

under the Plan.  To the extent an Award under the Plan is paid out in cash rather than Shares, such 

cash payment will not result in reducing the number of Shares available for issuance under the Plan.  

Notwithstanding the foregoing and, subject to adjustment as provided in Section 13, the maximum 

number of Shares that may be issued upon the exercise of Incentive Stock Options will equal the 

aggregate Share number stated in Section 3(a), plus, to the extent allowable under Code Section 422, 

any Shares that become available for issuance under the Plan pursuant to this Section 3(d).    

(e) Share Reserve.  The Company, during the term of this Plan, will at all times 

reserve and keep available such number of Shares as will be sufficient to satisfy the requirements of 

the Plan. 

4. Administration of the Plan.  

(a) Committee.  The Board may delegate administration of the Plan to a 

Committee or Committees of one or more members of the Board or, as permitted by Applicable 

Laws, to one or more individuals, and the term “Committee” shall refer to any person or persons to 

whom such authority has been delegated.  If the Board does not delegate administration to a 

Committee as set forth above, the Board shall serve as the Committee.   
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(b) Powers of the Committee.  Subject to the provisions of the Plan, and in the 

case of a Committee, subject to the specific duties delegated by the Board to such Committee, the 

Committee will have the authority, in its sole discretion:   

(i) to grant Awards and determine the number of Shares to be covered by 

each Award; 

(ii) to determine Fair Market Value; 

(iii) to select the Service Providers to whom Awards may be granted; 

(iv) to approve forms of Award Agreements and other communications for 

use under the Plan; 

(v) to determine the terms and conditions, not inconsistent with the terms 

of the Plan, of any Award granted hereunder.  Such terms and conditions include, but are not limited 

to, the Exercise Price, the Base Price, the time or times when Awards may vest or be exercised 

(which may be based on performance criteria), any vesting acceleration or waiver of forfeiture 

restrictions, the time of payment of such Awards, and any restriction or limitation regarding any 

Award or the Shares relating thereto, based in each case on such factors as the Committee will 

determine; 

(vi) to construe and interpret the terms of the Plan and Awards granted 

pursuant to the Plan (including, without limitation, determining whether Cause exists in connection 

with a Participant’s ceasing to be a Service Provider);  

(vii) to prescribe, amend and rescind rules and regulations relating to the 

Plan, including rules and regulations relating to sub-plans established for the purpose of satisfying 

applicable foreign laws or for qualifying for favorable tax treatment under applicable foreign laws; 

(viii) to modify or amend each Award, subject to Section 17 and compliance 

with Applicable Laws; 

(ix) to allow Participants to satisfy withholding tax obligations in a manner 

prescribed in Section 14; 

(x) to authorize any person to execute on behalf of the Company any 

instrument required to effect the grant of an Award previously granted by the Committee; 

(xi) to allow a Participant to defer the receipt of the payment of cash or the 

delivery of Shares that otherwise would be due to such Participant under an Award in compliance 

with Code Section 409A; and  

(xii) to make all other determinations deemed necessary or advisable for 

administering the Plan. 

(c) Effect of Committee’s Decision.  The Committee’s decisions, determinations 

and interpretations will be final and binding on all Participants and any other holders of Awards. 
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(d) Indemnification.  In addition to such other rights of indemnification as they 

may have as members of the Board or as officers or employees of a Company Affiliate, members of 

the Board and any officers or employees of a Company Affiliate to whom authority to act for the 

Board or the Company is delegated shall be indemnified by the Company against all reasonable 

expenses, including reasonable attorneys’ fees incurred in connection with the defense of any action, 

suit or proceeding, or in connection with any appeal therein, to which they or any of them may be a 

party by reason of any action taken or failure to act under or in connection with the Plan, or any right 

granted hereunder, and against all amounts paid by them in settlement thereof (provided such 

settlement is approved by independent legal counsel selected by the Company) or paid by them in 

satisfaction of a judgment in any such action, suit or proceeding, except to the extent due to their 

gross negligence, bad faith or intentional misconduct in duties; provided, however, that to receive 

such indemnification, within sixty (60) days after the institution of such action, suit or proceeding, 

such person shall offer to the Company, in writing, the opportunity at its own expense to handle and 

defend the same.  

5. Eligibility.  The Committee shall select those individuals eligible to receive Awards.  No 

individual shall otherwise have the right to be selected to receive Awards granted under this Plan, or, 

having been so selected, be selected to receive a future Award. 

6. Stock Options. 

(a) Grant of Options.  Subject to the terms and provisions of the Plan, the 

Committee, at any time and from time to time, may grant Options to a Service Provider in such 

amounts and on such terms as the Committee, in its sole discretion, will determine; provided, 

however, that Incentive Stock Options may only be granted to Employees. 

(b) Award Agreement.  Each Award of an Option will be evidenced by an Award 

Agreement that will specify the Exercise Price, the term of the Option, the number of Shares subject 

to the Option, the exercise and vesting restrictions, if any, applicable to the Option, and such other 

terms and conditions as the Committee, in its sole discretion, will determine.  Each Option will be 

designated in the Award Agreement as either an Incentive Stock Option or a Nonstatutory Stock 

Option.  If an Option is not specifically designated as an Incentive Stock Option, then the Option 

shall be a Nonstatutory Stock Option. 

(c) Exercise Price.  The Exercise Price for a Share to be issued pursuant to the 

exercise of an Option will be no less than one hundred percent (100%) of the Fair Market Value per 

Share on the date of grant.  In addition, in the case of an Incentive Stock Option granted to an 

Employee who owns stock representing more than ten percent (10%) of the voting power of all 

classes of stock of the Company or any Parent or Subsidiary, the Exercise Price will be no less than 

one hundred ten percent (110%) of the Fair Market Value per Share on the date of grant.  

Notwithstanding the foregoing provisions of this Section 6(c), Options may be granted with an 

Exercise Price of less than one hundred percent (100%) of the Fair Market Value per Share on the 

date of grant pursuant to a transaction described in, and in a manner consistent with, Code 

Sections 424(a) and 409A, as applicable. 

(d) Term of Option.  Unless a shorter period is specified in an Award Agreement, 

the term of an Option will be ten (10) years from the date of grant; provided, however, that for an 
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Incentive Stock Option granted to a Participant who, at the time the Incentive Stock Option is 

granted, owns stock representing more than ten percent (10%) of the total combined voting power of 

all classes of stock of the Company or any Parent or Subsidiary, the term of the Incentive Stock 

Option will be no more than five (5) years from the date of grant.  If for any reason the period during 

which an Incentive Stock Option is exercisable extends beyond the maximum period permitted by 

Code Section 422, such Option shall automatically convert to a Nonstatutory Stock Option following 

the expiration of such maximum period.  At the expiration of the term, all Options, whether vested or 

unvested, will be immediately forfeited and the Participant shall have no further rights therein. 

(e) Vesting; Exercisability.  An Option shall vest and become exercisable in 

accordance with the vesting schedule specified in an Award Agreement.  Notwithstanding the 

foregoing, however:  

(i) Accelerated Vesting.  The Committee, in its sole discretion, may 

accelerate the vesting and exercisability of an Option at any time. 

(ii) Early Exercisability.  The Committee may provide in an Award 

Agreement that a Participant may, at any time before the Participant’s status as a Service Provider 

terminates, exercise the Option in whole or in part prior to the full vesting of the Option; provided, 

that Shares acquired upon exercise of an Option which has not fully vested may be subject to any 

forfeiture, transfer or other restrictions as the Committee may determine in its sole discretion. 

(f) Method of Exercise.  The vested portion of an Option may be exercised in 

whole or in part at any time during the Option term, by:  (1) giving notice of exercise (in such form 

as the Committee may specify from time to time) specifying the number of whole shares of Common 

Stock to be purchased, and (2) paying in full the Exercise Price and the applicable tax withholding, 

as authorized by the Committee and permitted by the Award Agreement and the Plan.  The 

Committee will determine the acceptable form of consideration for exercising an Option, including 

the method of payment.  Such consideration may consist of:  (A) as elected by the Participant, cash, 

check, salary deduction authorization, or bank draft or money order payable to the order of 

Company; or (B) with the written consent of the Committee, (i) a full recourse promissory note 

bearing interest (at no less than the rate that precludes the imputation of income under the Code) and 

structured to comply with Applicable Laws, (ii) other Shares owned by the Participant (and for 

which the Participant has good title free and clear of any liens and encumbrances), provided that 

such Shares have a Fair Market Value on the date of surrender equal to the aggregate Exercise Price 

of the Shares as to which such Option will be exercised, (iii) consideration received by the Company 

under a cashless exercise program (whether through a broker or otherwise) implemented by the 

Company in connection with the Plan, (iv) by net exercise, (v) such other consideration and method 

of payment for the issuance of Shares to the extent permitted by Applicable Laws, or (vi) any 

combination of the foregoing methods of payment. 

The Company will issue (or cause to be issued) such Shares in paper or electronic form 

promptly after the Option is exercised.  No adjustment or payment will be made for a dividend or 

other right for which the record date is prior to the date the Shares are issued, except as provided in 

Section 13. 
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(g) Termination of Service Provider.  If a Participant ceases to be a Service 

Provider, his or her Options shall be governed by Section 10.     

(h) Incentive Stock Option Limitations.   

(i) To the extent that the aggregate Fair Market Value of the Shares with 

respect to which Incentive Stock Options are exercisable for the first time by the Participant during 

any calendar year (under all plans of the Company and any Parent or Subsidiary) exceeds one 

hundred thousand dollars ($100,000), such portion of the Option in excess of such amount 

(determined in the order in which they become exercisable) will be treated as a Nonstatutory Stock 

Option.    

(ii) Any Incentive Stock Option still held by a Participant and not exercised 

more than three (3) months after such Participant ceases to be an Employee of the Company or any 

Parent or Subsidiary will be treated as a Nonstatutory Stock Option after such time, except in the 

event of the Participant’s death or Disability.   

(iii) If any Participant shall make any disposition of Shares delivered 

pursuant to the exercise of an Incentive Stock Option that is a disqualifying disposition, such 

Participant shall promptly notify the Company of such disposition.  A “disqualifying disposition” is 

any disposition (including any sale) of Common Stock acquired upon exercise of an Incentive Stock 

Option before the later of (i) two (2) years after the grant date of the Incentive Stock Option or (ii) 

one (1) year after the date the Participant acquired the Common Stock by exercising the Incentive 

Stock Option.  

7. Stock Appreciation Rights.   

(a) Grant of Stock Appreciation Rights.  Subject to the terms and provisions of 

the Plan, the Committee, at any time and from time to time, may grant Stock Appreciation Rights to 

a Service Provider in such amounts and on such terms as the Committee, in its sole discretion, will 

determine. 

(b) Award Agreement.  Each Award of Stock Appreciation Rights will be 

evidenced by an Award Agreement that will specify the Base Price, the term of the Stock 

Appreciation Right, the number of Shares subject to the Stock Appreciation Right, the exercise and 

vesting restrictions, if any, applicable to the Stock Appreciation Right, and such other terms and 

conditions as the Committee, in its sole discretion, will determine, provided they are not inconsistent 

with Applicable Law, including Code Section 409A.  The Committee, in its sole discretion, may 

accelerate the vesting and exercisability of Stock Appreciation Rights at any time. 

(c) Base Price.  The Base Price for each Stock Appreciation Right will be 

determined by the Committee and will be no less than one hundred percent (100%) of the Fair 

Market Value per Share on the date of grant.   

(d) Term of Stock Appreciation Rights.  Unless a shorter period is specified in an 

Award Agreement, the term of a Stock Appreciation Right will be ten (10) years from the date of 

grant.  At the expiration of the term, all Stock Appreciation Rights, whether vested or unvested, will 

be immediately forfeited and the Participant shall have no further rights therein. 
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(e) Method of Exercise.  The vested portion of Stock Appreciation Rights may be 

exercised in whole or in part at any time during the SAR term, by:  (1) giving notice of exercise (in 

such form as the Committee may specify from time to time) specifying the number of whole Stock 

Appreciation Rights being exercised, and (2) paying in full the applicable tax withholding, as 

authorized by the Committee and permitted by the Award Agreement and the Plan.  The Committee 

will determine the acceptable form of consideration for paying the applicable tax withholding 

including the method of payment, in the manner set forth in Section 6(f).   

(f) Settlement.  Upon exercise of a vested Stock Appreciation Right, a Participant 

will be entitled to receive payment from the Company in an amount determined by multiplying (i) 

the difference between the Fair Market Value of a Share on the date of exercise over the Base Price; 

times (ii) the number of Shares with respect to which the Stock Appreciation Right is exercised.  

Notwithstanding the foregoing, the Committee, in its sole discretion, may provide at the time of 

grant that the payment due upon exercise of a Stock Appreciation Right may not exceed a specified 

amount.  At the discretion of the Committee, unless otherwise set forth in the Award Agreement, the 

Committee, in its sole discretion, may settle Stock Appreciation Rights in cash, in Shares of 

equivalent value, or in some combination thereof.   

(g) Termination of Relationship as a Service Provider.  If a Participant ceases to 

be a Service Provider, his or her SARs shall be governed by Section 10. 

8. Restricted Stock. 

(a) Grant of Restricted Stock.  Subject to the terms and provisions of the Plan, the 

Committee, at any time and from time to time, may grant Shares of Restricted Stock to a Service 

Provider in such amounts as the Committee, in its sole discretion, will determine.  Unless the 

Committee determines otherwise, the Company will hold all Shares of Restricted Stock as escrow 

agent until the restrictions on such Shares have lapsed. 

(b) Award Agreement.  Each Award of Restricted Stock will be evidenced by an 

Award Agreement that will specify the Period of Restriction, the number of Shares granted, and such 

other terms and conditions as the Committee, in its sole discretion, will determine.   

(c) Restrictions.  The Committee may impose such conditions and/or restrictions 

or combination thereof on any Award of Restricted Stock as it may deem advisable including, 

without limitation, a requirement that a Participant pay a stipulated purchase price for each share of 

Restricted Stock, restrictions based upon the achievement of specific performance goals (e.g., 

Company-wide, divisional and/or individual), time-based restrictions and/or restrictions under 

applicable Federal or state securities laws; provided that any such conditions or restrictions, 

including but not limited to those affecting the timing of payment of the Award, shall comply with 

the requirements of Code Section 409A or not jeopardize the Award’s exemption therefrom.  The 

conditions and restrictions imposed hereunder need not be uniform among all Shares or Awards 

issued pursuant to the Plan.   

(d) Settlement.  Except as otherwise provided in this Section 8, Shares of 

Restricted Stock covered by an Award will be released from escrow as soon as practicable after the 
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last day of the Period of Restriction or at such other time as the Committee may determine in 

accordance with Applicable Law.   

(e) Termination of Relationship as a Service Provider.  If a Participant ceases to 

be a Service Provider, his or her Award of Restricted Stock shall be governed by Section 10. 

(f) Return of Restricted Stock to Company.  On the date set forth in the Award 

Agreement, the Restricted Stock for which the Period of Restriction has not lapsed will be 

immediately forfeited and the Participant shall have no further rights therein. 

9. Restricted Stock Units. 

(a) Grant of Restricted Stock Units.  Subject to the terms and provisions of the 

Plan, the Committee, at any time and from time to time, may grant Restricted Stock Units to a 

Service Provider in such amounts as the Committee, in its sole discretion, will determine; provided, 

however, that such Restricted Stock Units comply with, or are exempt from, Code Section 409A. 

(b) Award Agreement.  Each Award of Restricted Stock Units will be evidenced 

by an Award Agreement that will specify the vesting conditions, payment date(s), the medium of 

payment, the number of Restricted Stock Units granted, and such other terms and conditions as the 

Committee, in its sole discretion, will determine.  The Committee may impose vesting conditions on 

any Award of Restricted Stock Units as it may deem advisable including, without limitation, vesting 

conditions based upon the passage of time, upon Company-wide, business unit, or individual goals 

(including, but not limited to, continued employment or service), or any other basis determined by 

the Committee in its discretion.  

(c) Settlement.  Except as otherwise provided in the applicable Award Agreement 

(which shall be intended to comply with the requirements of Code Section 409A), payment of earned 

Restricted Stock Units will be made as soon as practicable after the Participant has satisfied the 

applicable vesting conditions and set forth in the Award Agreement.  Unless otherwise set forth in 

the Award Agreement, the Committee, in its sole discretion, may settle earned Restricted Stock 

Units in cash, Shares, or a combination of both. 

(d) Cancellation.  On the date set forth in the Award Agreement, all unearned 

Restricted Stock Units will be immediately forfeited and the Participant shall have no further rights 

therein.   

10. Termination of Service Provider.  Unless the Committee specifies otherwise in the 

applicable Award Agreement: 

(a) Termination for Cause.  If a Participant ceases to be a Service Provider due to 

a termination for Cause, the Participant shall forfeit all Awards (regardless of vesting or lapse of the 

Period of Restriction) and the Participant shall have no further rights therein. 

(b) Death of Participant.  If a Participant dies while a Service Provider, any 

unvested portion of an Award will be immediately forfeited and the Participant shall have no further 

rights therein.  Any vested portion of an Option or SAR may be exercised within six (6) months 

following the Participant’s death, or within such longer period of time as is specified in the Award 
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Agreement (but in no event later than the expiration of the term of such Option or SAR as set forth 

in the Award Agreement), by the Participant’s designated beneficiary, provided such beneficiary has 

been designated prior to the Participant’s death in a form acceptable to the Committee.  If no such 

beneficiary has been designated by the Participant, then such Option or SAR may be exercised by 

the personal representative of the Participant’s estate.  If the Option or SAR is not so exercised 

within the time specified herein, the Option or SAR will terminate, and the Shares covered by such 

Option or SAR will revert to the Plan. 

(c) Disability of Participant.  If a Participant ceases to be a Service Provider as a 

result of the Participant’s Disability, any unvested portion of the Award will be immediately 

forfeited and the Participant shall have no further rights therein.  Any vested portion of an Option or 

SAR may be exercised within six (6) months after the date the Participant first ceases to be a Service 

Provider, or such longer period of time as is specified in the Award Agreement (but in no event later 

than the expiration of the term of such Option or SAR as set forth in the Award Agreement).  If after 

ceasing to be a Service Provider the Participant does not exercise his or her Option or SAR within 

the time specified herein, the Option or SAR will terminate, and the Shares covered by such Option 

or SAR will revert to the Plan. 

(d) Other Termination of Participant.  If a Participant ceases to be a Service 

Provider, other than due to the Participant’s termination for Cause or due to the Participant’s death 

or Disability, any unvested portion of an Award will be immediately forfeited and the Participant 

shall have no further rights therein.  Any vested portion of an Option or SAR may be exercised 

within three (3) months after the date the Participant first ceases to be a Service Provider, or such 

longer period of time as is specified in the Award Agreement (but in no event later than the 

expiration of the term of such Option or SAR as set forth in the Award Agreement).  If after ceasing 

to be a Service Provider the Participant does not exercise his or her Option or SAR within the time 

specified by the Committee, the Option or SAR will terminate, and the Shares covered by such 

Option or SAR will revert to the Plan. 

(e) Violation of Restrictive Covenants.  Upon a Participant’s breach, prior to or 

after ceasing to be a Service Provider, of any restrictive covenant (including, without limitation, any 

confidentiality, non-competition, non-solicitation or non-disparagement covenant) in favor of the 

Company or any of its affiliates to which such Participant is subject, the Participant shall forfeit all 

vested and unvested Awards and the Participant shall have no further rights therein. 

 Any modification of these default rules shall be determined in the sole discretion of the 

Committee, need not be uniform among all Awards issued pursuant to the Plan, and may reflect 

distinctions based on the reasons for termination.  As a condition of an Award hereunder, the 

Committee may require that the Participant execute an irrevocable power of attorney granting the 

Company the discretionary right to transfer forfeited Common Stock back to the Company, to a 

shareholder, or to another person. 

The Committee may, in its sole discretion, allow for the vesting of any Award to be 

accelerated pursuant to the terms of the applicable Award Agreement or upon the Committee’s 

approval. 
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(f) Leave of Absence/Transfer Between Locations/Conversions. The Committee, 

in its sole and reasonable discretion, shall determine the effect of all matters and questions relating to 

an individual’s status as a Service Provider for purposes of the Plan and any Award Agreement, 

including, without limitation, whether and when an individual ceases to be a Service Provider, and 

whether and when any particular leave of absence or notice period constitutes a termination of an 

individual’s status as a Service Provider; provided, however, that a Service Provider’s change in 

status (e.g., from employee to consultant, consultant to director, employee to director) shall not 

result in a termination  of employment or service, so long as such Service Provider continues to be a 

Service Provider.  Notwithstanding the foregoing, a Participant will not cease to be an Employee in 

the case of (i) any leave of absence approved by the Company or (ii) transfers between locations of 

the Company or between the Company, its Parent, or any Subsidiary; provided, however, vesting of 

Awards granted hereunder will be suspended during any such unpaid leave of absence; and provided 

further, for purposes of Incentive Stock Options, no such leave of absence may exceed three (3) 

months, unless reemployment upon expiration of such leave is guaranteed by statue or contract.  If 

reemployment upon expiration of a leave of absence approved by the Company is not so guaranteed, 

then six (6) months following the first (1st) day of such leave, any Incentive Stock Option held by the 

Participant will cease to be treated as an Incentive Stock Option and will be treated for tax purposes 

as a Nonstatutory Stock Option. 

11. Compliance With Code Section 409A.  Although the Company does not guarantee to 

a Participant any particular tax treatment of an Award, Awards are intended to comply with, or be 

exempt from, the requirements of Code Section 409A, to the extent it applies.  The Plan and each 

Award Agreement will be construed and interpreted in accordance with such intent, except as 

otherwise determined in the sole discretion of the Committee.  In no event whatsoever shall the 

Company or any of its Company Affiliates be liable for any additional tax, interest or penalties that 

may be imposed on a Participant pursuant to or as a result of Code Section 409A or any damages for 

failing to qualify for an exemption from, or comply with, Code Section 409A.  If the Participant is 

deemed on a “separation from service” (as defined in Code Section 409A) to be a “specified 

employee” within the meaning of Code Section 409A, then with regard to any Award that is 

considered nonqualified deferred compensation under Code Section 409A payable on account of a 

separation from service, such Award shall be paid at the date which is the earlier of (a) the first day 

of the seventh (7th) month following the Participant’s separation from service, and (b) the date of the 

Participant’s death (the “Delay Period”).  Upon the expiration of the Delay Period, all payments 

delayed pursuant to this Section (whether they would have otherwise been payable in a single sum or 

in installments in the absence of such delay) shall be paid to the Participant in a lump sum and any 

remaining payments due under the Award shall be paid in accordance with the normal payment dates 

specified for them in the Plan or the applicable Award Agreement.  

12. Rights of Participants. 

(a) Limited Transferability of Awards.   

(i) Unless determined otherwise by the Committee and evidenced in the 

applicable Award Agreement, Awards may not be sold, pledged, assigned, hypothecated, transferred, 

or disposed of in any manner other than by will or by the laws of descent and distribution, and may be 

exercised during the lifetime of the Participant only by the Participant.  Any Common Stock issued 

pursuant to an Award shall be transferable only to the extent provided in the governing documents of 
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the Company.  If the Committee makes an Award transferable and the Company is relying on 

exemption from qualification pursuant to Section 25102(o) of the California Corporations Code, such 

Award may only be transferred (i) by will, (ii) by the laws of descent and distribution, or (iii) as 

permitted by Rule 701.   

(ii) Further, until the Company becomes subject to the reporting 

requirements of Section 13 or 15(d) of the Exchange Act, or after the Committee determines that it is, 

will, or may no longer be relying upon the exemption from registration under the Exchange Act as set 

forth in Rule 12h-1(f) promulgated under the Exchange Act, an Option, or prior to exercise, the 

Shares subject to the Option, may not be pledged, hypothecated or otherwise transferred or disposed 

of, in any manner, including by entering into any short position, any “put equivalent position” or any 

“call equivalent position” (as defined in Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, 

respectively), other than to (i) persons who are “family members” (as defined in Rule 701(c)(3) of the 

Securities Act) through gifts or domestic relations orders, or (ii) to an executor or guardian of the 

Participant upon the death or disability of the Participant; provided, however, the following transfers 

are also permitted: (A) transfers by the Participant to the Company, and (B) transfers in connection 

with a Change in Control or other acquisition involving the Company, if following such transaction, 

the Options no longer remain outstanding and the Company is no longer relying on the exemption 

provided by Rule 12h-1(f), or the Committee, in its sole discretion, determines to permit transfers to 

the Company or in connection with a Change in Control or other acquisition transactions involving 

the Company to the extent permitted by Rule 12h-1(f). 

(b) Certificate Legend.  The Company shall issue Common Stock upon the 

exercise or settlement of an Award or the grant of Restricted Stock either (i) in certificate form or 

(ii) in book entry form, registered in the name of the Participant, with legends or notations (as 

applicable) referring to the terms, conditions and restrictions that apply to the Common Stock.  Each 

certificate (if any) representing Common Stock or Restricted Stock granted pursuant to the Plan may 

bear the following legend, in addition to other legends required by any Shareholders Agreement, 

Articles of Incorporation or other governing document of the Company: 

“The sale or other transfer of the common stock, or portions thereof, 

represented by this certificate, whether voluntary, involuntary, or by 

operation of law, is subject to certain restrictions on transfer as set 

forth in the Private Bancorp of America, Inc. Equity Incentive Plan 

(the “Plan”), and in an Award Agreement.  A copy of the Plan and 

such Award Agreement may be obtained from Private Bancorp of 

America, Inc.” 

 The Company shall have the right to retain in the Company’s possession the certificates 

representing Restricted Stock or Common Stock until such time as all conditions and/or restrictions 

applicable to such Restricted Stock or Common Stock have been satisfied, provided that no such 

retention may result in “deferred compensation” as defined by Code Section 409A. 

(c) Shareholder Rights; Voting Rights.  Unless otherwise provided in an Award 

Agreement, Participants holding Awards granted under this Plan shall not be entitled to any rights of 

a shareholder of the Company, including dividends payable with respect to any Common Stock 

underlying their Award, until Common Stock is issued to the Participant upon exercise or settlement 
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of the Award; provided however that Shares of Restricted Stock subject to a Period of Restriction 

shall have voting rights during such Period of Restriction. 

(d) Other Agreements.  Common Stock acquired under this Plan is subject to the 

terms and conditions of the Articles of Incorporation and other governing documents of the 

Company, as they may be amended from time to time.  As a condition to the vesting and exercise of 

Awards, the lapsing of the Period of Restriction on Restricted Stock, the issuance and delivery of 

Common Stock under an Award, or the grant of any benefit pursuant to the terms of the Plan, the 

Company may require a Participant or other Person to become a party to a Shareholders Agreement 

and/or any buy-sell agreement, redemption agreement, repurchase agreement, restriction agreement, 

non-competition agreement or other governing document of the Company or between the Company 

or an affiliate and its shareholders, directors or employees or among shareholders of the Company or 

an affiliate. 

13. Adjustments; Corporate Transaction. 

(a) The Committee shall proportionately adjust the number of Shares that may be 

issued pursuant to Awards under Section 3 and the number and/or Exercise Price or Base Price of 

outstanding Awards granted under the Plan for any nonreciprocal transaction between the Company 

and the shareholders of the Company that causes the per share value of the Common Stock to 

change, such as a stock dividend, stock split, spinoff, rights offering, or recapitalization through a 

large, nonrecurring cash distribution (each, an “Equity Restructuring”), in each case to prevent 

dilution or enlargement of rights under the Awards in such manner as the Committee determines in 

its sole discretion.  In the event of a merger, consolidation, reorganization, extraordinary dividend, 

dissolution, liquidation, sale of substantially all of the Company’s assets, other change in capital 

structure of the Company, tender offer for Common Stock, or a Change in Control, that in each case 

does not constitute an Equity Restructuring (“Corporate Transaction”), the Board may make such 

adjustments with respect to Common Stock that may be issued pursuant to Awards under Section 3 

and the number and/or Exercise Price or Base Price of outstanding Awards and take such other 

action as it deems necessary or appropriate, including, without limitation, the substitution of new 

awards, or the adjustment of outstanding Awards, the acceleration of vesting of Awards, the removal 

of restrictions on Awards, or the termination of outstanding Awards in exchange for the cash Fair 

Market Value of the vested and/or unvested portion of the Award, as the Board may determine in its 

sole discretion and in compliance with Code Sections 409A and 424.  Only whole shares shall be 

issued in making the above adjustments (the number of shares available under the Plan or the 

number of shares subject to any outstanding Awards shall be the next lower number of shares, so 

that fractions are rounded downward and any fractional share disregarded).  The adjustments 

determined by the Board shall be final, binding and conclusive.  Notwithstanding anything to the 

contrary, the Committee will make such adjustments to an Award as required by Section 

260.140.41(d) of Title 10 of the California Code of Regulations. 

(b) Corporate Transaction.  Subject to the requirements and limitations of Code 

Sections 409A and 424 if applicable, the Committee may provide for any one or more of the 

following in connection with a Corporate Transaction, in its sole discretion:  

(i) Cancel the vested and/or unvested Awards in exchange for a payment 

in cash or stock or any combination thereof equal to the Fair Market Value of the consideration to be 
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paid per share of Common Stock in the Corporate Transaction, reduced (but not below zero) by the 

Exercise Price, Base Price or purchase price per Share, if any, under such Award.  Notwithstanding 

the foregoing, an Award having an Exercise Price, Base Price or purchase price per share equal to or 

greater than the Fair Market Value of the consideration to be paid per Share of Common Stock in the 

Corporate Transaction may be canceled without payment of consideration to the applicable 

Participant;  

(ii) Provide that Awards will become fully vested and/or exercisable 

immediately prior to the Corporate Transaction, provided that with respect to Options and Stock 

Appreciation Rights, Participants shall receive advance notice and a reasonable opportunity, as 

determined by the Committee, to exercise their Awards prior to such Corporate Transaction and if 

vested Awards are not exercised prior to such Corporate Transaction, such Award shall be forfeited 

upon such Corporate Transaction for no consideration; 

(iii) Provide that Awards will be assumed or continued, or substantially 

equivalent Awards will be substituted therefor, as determined by the Committee, with appropriate 

adjustments as to the number and kind of shares and prices; and 

(iv) After written notice of at least ten (10) days prior to the Corporate 

Transaction, provide that the Options and SARs held by a Participant, to the extent then exercisable, 

must be exercised within a specified number of days after the date of such notice, at the end of which 

period the Options and/or SARs shall terminate without payment. 

(c) The existence of the Plan, any Award Agreement and the Awards granted 

hereunder shall not affect or restrict in any way the right or authority of the Company or the 

shareholders of the Company to make or authorize any adjustment, recapitalization, reorganization 

or other change in the Company’s capital structure or its business, any merger or consolidation of the 

Company, any issuance of stock or options, warrants or rights to purchase stock or of bonds, 

debentures, preferred or prior preference stocks whose rights are superior to or affect the Common 

Stock or the rights thereof or which are convertible into or exchangeable for Common Stock, the 

dissolution or liquidation of the Company, any sale or transfer of all or any part of its assets or 

business, or any other corporate act or proceeding, whether of a similar character or otherwise. 

(d) If any acceleration of vesting pursuant to an Award and any other payment or 

benefit received or to be received by a Participant would subject the Participant to any excise tax 

pursuant to Section 4999 of the Code due to the characterization of such acceleration of vesting, 

payment or benefit as an “excess parachute payment” under Section 280G of the Code, then, 

provided such reduction would not subject the Participant to taxation under Section 409A of the 

Code, the amount of any acceleration of vesting called for under the Award shall be reduced in order 

to avoid such characterization. 

14. Tax Withholding.   

(a) Withholding Requirements.  Prior to the delivery of any Shares or cash 

pursuant to an Award (or exercise thereof), the Company will have the power and the right to deduct 

or withhold, or require a Participant (or his or her estate or beneficiary) to remit to the Company, an 

amount sufficient to satisfy the statutory minimum federal, state, local, foreign or other taxes 
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(including the Participant’s Federal Insurance Contributions Act (FICA) obligation) required to be 

withheld with respect to such Award (or exercise thereof).   

(b) Withholding Arrangements.  Any statutorily required withholding obligation 

may be satisfied, subject to the advanced consent of the Committee, by: (i) delivering to the 

Company already-owned Shares having a Fair Market Value (as determined on the date the taxes are 

required to be withheld) equal to the statutory amount required to be withheld, (ii) selling a sufficient 

number of Shares otherwise deliverable to the Participant through such means as the Committee may 

determine in its sole discretion (whether through a broker or otherwise) equal to the amount required 

to be withheld, or (iii) payroll deductions, as authorized by the Participant. The amount of the 

withholding requirement shall not exceed the statutorily minimum amount required to be withheld 

on the date that the amount of tax to be withheld is to be determined.  Any fraction of a share of 

Common Stock required to satisfy such tax obligations shall be disregarded and the amount due shall 

be paid instead in cash or other means by the Participant.   

15. No Effect on Employment or Service; Non-Exempt Employees.  Neither the Plan nor 

any Award will confer upon a Participant any right to continue the Participant’s relationship as a 

Service Provider with the Company or any affiliate of the Company, nor will they interfere in any 

way with the Participant’s right or the Company’s right to terminate such relationship at any time, 

with or without cause, to the extent permitted by Applicable Laws.  No Option or Stock 

Appreciation Right granted to an Employee who is a non-exempt employee for purposes of the Fair 

Labor Standards Act of 1938, as amended, shall be first exercisable until at least six (6) months 

following the date of grant of such Option or Stock Appreciation Right (except in the event of such 

Employee’s death, Disability or retirement, upon a Change in Control, or as otherwise permitted by 

the Worker Economic Opportunity Act).  The foregoing provision is intended to operate so that any 

income derived by a non-exempt Employee in connection with the exercise of an Option or Stock 

Appreciation Right will be exempt from his or her regular rate of pay. 

16. Term of Plan; Shareholder Approval.  Subject to Section 17, the Plan will become 

effective upon its adoption by the Board and will continue in effect for ten (10) years from the date 

the Plan is adopted by the Board, or if shareholder approval is obtained in order to offer ISOs, the 

date the Plan is approved by the shareholders of the Company, if earlier.  No ISO may be granted 

under the Plan unless and until the Plan has been approved by the shareholders of the Company 

within twelve (12) months following the adoption by the Board.  ISOs may be granted prior to 

shareholder approval, but no ISO may be exercised or settled until the Plan is approved by the 

shareholders, and if the Plan is not so approved within the required twelve (12) month period, all 

ISOs granted under the Plan shall be null and void.   

17. Amendment and Termination of the Plan. 

 The Board may at any time amend, alter, suspend or terminate the Plan without the 

consent of shareholders or Participants; provided, however, that if ISOs are permitted as an Award 

under the Plan any amendment to the Plan shall be submitted to the Company’s shareholders for 

approval not later than the earliest annual meeting for which the record date is after the date of such 

Board action if such shareholder approval is required by Code Section 422(b) or any Applicable Law 

and the Board may otherwise, in its sole discretion, determine to submit other amendments to the 

Plan to shareholders for approval.  Notwithstanding the foregoing, without the consent of an affected 
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Participant, no Board action, other than to the extent necessary to comply with Applicable Laws, 

may materially and adversely affect the rights of such Participant under any outstanding Award. 

 Termination of the Plan will not affect the Committee’s ability to exercise its powers 

with respect to Awards that were granted prior to the date of such termination.  

18. Securities Law Compliance. 

(a) Notwithstanding anything to the contrary contained herein, a Participant may 

not be granted an Award unless the Common Stock issuable under such Award is then registered 

under the Securities Act or, if such Common Stock is not then so registered, the Company has 

determined that such issuance would be exempt from the registration requirements of the Securities 

Act or the Participant has provided to the Company an opinion of counsel (in the form and substance 

satisfactory to the Company and its counsel) that registration is not required.  The grant of an Award 

and issuance of Common Stock must also comply with other applicable laws and regulations 

governing the Award, including, without limitation, the Exchange Act and state securities laws, and 

a Participant may not be granted an Award or issued Common Stock if the Company determines that 

such grant would not be in material compliance with such laws and regulations, unless the 

Participant provides to the Company an opinion of counsel (in the form and substance satisfactory to 

the Company and its counsel) that such Award or issuance would be in material compliance with 

such laws and regulations.   

(b) A Participant shall be required to supply the Company with any certificates, 

representations and information that the Company requests and otherwise cooperate with the 

Company in obtaining any listing, registration, qualification, exemption, consent or approval the 

Company deems necessary or appropriate. 

(c) By accepting an Award hereunder, a Participant agrees that the Company (or a 

representative of the underwriter(s)) may, in connection with the first underwritten registration of the 

offering of any equity securities of the Company under the Securities Act (or any underwritten 

registration of any securities of the Company prior to that time), require that the Participant not sell, 

dispose of, transfer, make any short sale of, grant any option for the purchase of, or enter into any 

hedging or similar transaction with the same economic effect as a sale of, any Common Stock or 

other securities of the Company held by him or her, for a period of time specified by the 

underwriter(s) following the effective date of the registration statement of the Company filed under 

the Securities Act; provided that similar restrictions are also imposed on the other shareholders or 

holders of other securities of the Company in connection with such registration.  Each Participant 

further agrees to execute and deliver such other agreements as may be reasonably requested by the 

Company and/or the underwriter(s) that are consistent with the foregoing or that are necessary to 

give further effect thereto.  In order to enforce the foregoing covenant, the Company may impose 

stop transfer instructions with respect to a Participant’s Shares of Common Stock until the end of 

such period.  The underwriters of the Company’s equity interests are intended third-party 

beneficiaries of this Section and shall have the right, power and authority to enforce the provisions 

hereof as though they were a party hereto. 

(d) Beginning on the earlier of (i) the date that the Company is relying on the 

exemption provided by Rule 12h-1(f)(1) under the Exchange Act and (ii) the date that the Company 
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is required to deliver information to Participants pursuant to Rule 701, and until such time as the 

Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, 

is no longer relying on the exemption provided by Rule 12h-1(f)(1) under the Exchange Act or is no 

longer required to deliver information to Participants pursuant to Rule 701, the Company shall 

provide to each Participant the information described in paragraphs (e)(3), (4), and (5) of Rule 701 

not less frequently than every six (6) months with the financial statements being not more than one 

hundred eighty (180) days old and with such information provided either by physical or electronic 

delivery to the Participants or by written notice to the Participants of the availability of the 

information on an Internet site that may be password-protected and of any password needed to 

access the information.  The Company may request that Participants agree to keep the information to 

be provided pursuant to this Section confidential.  If a Participant does not agree to keep the 

information to be provided pursuant to this Section confidential, then the Company will not be 

required to provide the information unless otherwise required pursuant to Rule 12h-1(f)(1) under the 

Exchange Act or Rule 701. 

19. No Trust or Fund Created.  Neither a Participant nor any other person shall, by reason 

of the Plan or any Award, acquire any right in or title to any assets, funds or property, other than the 

Common Stock of the Company or any of its affiliates, including, without limitation, any specific 

funds, assets, or other property which the Company or any of its affiliates, in its sole discretion, may 

set aside in anticipation of a liability under the Plan.  A Participant shall have only a contractual right 

to the Common Stock underlying Awards granted under the Plan, unsecured by any assets of the 

Company or its affiliates.  Nothing contained in the Plan shall constitute a guarantee that the assets 

of the Company or its affiliates shall be sufficient to pay any benefits to any person.  

20. Successors.  All obligations of the Company under the Plan with respect to Awards 

shall be binding on its successors, whether the existence of such successor is the result of a direct or 

indirect purchase, merger, consolidation, or otherwise, of all or substantially all of the business 

and/or assets of the entity. 

21. Severability.  In the event any provision of the Plan shall be held illegal or invalid for 

any reason, the illegality or invalidity shall not affect the remaining parts of the Plan, and the Plan 

shall be construed and enforced as if the illegal or invalid provision had not been included. 

22. Governing Law.  To the extent not preempted by United States law, the Plan, and all 

Awards and agreements hereunder, shall be construed in accordance with and governed by the laws 

of the State of California.     

23. Awards to Participants Outside the United States.  The Committee may modify the 

terms of any Award under the Plan made to or held by a Participant who is then resident or primarily 

employed outside the U.S. in any manner deemed by the Committee to be necessary or appropriate 

in order that the Award shall conform to laws, regulations, and customs of the country in which the 

Participant is then resident or primarily employed, or so that the value and other benefits of the 

Award to the Participant, as affected by foreign tax laws and other restrictions applicable as a result 

of the Participant’s residence or employment abroad, shall be comparable to the value of such an 

Award to a Participant who is resident or primarily employed in the U.S..  Such authorization shall 

extend to and include establishing one or more separate sub-plans which include provisions not 

inconsistent with the Plan that comply with statutory or regulatory requirements imposed by the 
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foreign country or countries in which the Participant resides.  If determined advisable by the 

Committee, an Award may be modified under this Section in a manner that is inconsistent with the 

express terms of the Plan, so long as such modifications will not contravene any applicable law.  

APPROVED by the Board of Directors of the Company on May 9, 2016. 

/s/ Eric W. Larson 

Eric W. Larson, Secretary 

APPROVED by the Shareholders of the Company on ___________, 2016. 

____________________________ 

Eric W. Larson, Secretary 
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	(a) Stock Subject to the Plan.  Subject to the provisions of Sections 13 and 3(b), the maximum aggregate number of Shares that may be subject to Awards and issued under the Plan is 400,000 Shares, all of which may be awarded in the form of Incentive S...
	(b) Stock Issuable in 12-month Period.  To the extent that the Company is relying on Rule 701 to exempt the offer and sale of Shares under the Plan, then in no event shall the aggregate sales price or amount of Shares sold in reliance on Rule 701 duri...
	(i) $1,000,000;
	(ii) 15% of the total assets of the Company measured at the Company’s most recent annual balance sheet date (if no older than its last fiscal year end); or
	(iii) 15% of the outstanding amount of Shares, measured at the Company’s most recent annual balance sheet date (if no older than its last fiscal year end).

	(c) Total Number of Shares Issuable.  In no event shall the total number of Shares issuable in connection with outstanding Awards exceed the number of securities which is equal to thirty percent (30%) of the then outstanding securities of the Company ...
	(d) Lapsed Awards.  If all or any portion of an Award expires without exercise, terminates, is cancelled or forfeited, or is repurchased by the Company at its original purchase price then such expired, terminated, cancelled, forfeited or repurchased S...
	(e) Share Reserve.  The Company, during the term of this Plan, will at all times reserve and keep available such number of Shares as will be sufficient to satisfy the requirements of the Plan.

	4. Administration of the Plan.
	(a) Committee.  The Board may delegate administration of the Plan to a Committee or Committees of one or more members of the Board or, as permitted by Applicable Laws, to one or more individuals, and the term “Committee” shall refer to any person or p...
	(b) Powers of the Committee.  Subject to the provisions of the Plan, and in the case of a Committee, subject to the specific duties delegated by the Board to such Committee, the Committee will have the authority, in its sole discretion:
	(i) to grant Awards and determine the number of Shares to be covered by each Award;
	(ii) to determine Fair Market Value;
	(iii) to select the Service Providers to whom Awards may be granted;
	(iv) to approve forms of Award Agreements and other communications for use under the Plan;
	(v) to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder.  Such terms and conditions include, but are not limited to, the Exercise Price, the Base Price, the time or times when Awards may v...
	(vi) to construe and interpret the terms of the Plan and Awards granted pursuant to the Plan (including, without limitation, determining whether Cause exists in connection with a Participant’s ceasing to be a Service Provider);
	(vii) to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating to sub-plans established for the purpose of satisfying applicable foreign laws or for qualifying for favorable tax treatment und...
	(viii) to modify or amend each Award, subject to Section 17 and compliance with Applicable Laws;
	(ix) to allow Participants to satisfy withholding tax obligations in a manner prescribed in Section 14;
	(x) to authorize any person to execute on behalf of the Company any instrument required to effect the grant of an Award previously granted by the Committee;
	(xi) to allow a Participant to defer the receipt of the payment of cash or the delivery of Shares that otherwise would be due to such Participant under an Award in compliance with Code Section 409A; and
	(xii) to make all other determinations deemed necessary or advisable for administering the Plan.

	(c) Effect of Committee’s Decision.  The Committee’s decisions, determinations and interpretations will be final and binding on all Participants and any other holders of Awards.
	(d) Indemnification.  In addition to such other rights of indemnification as they may have as members of the Board or as officers or employees of a Company Affiliate, members of the Board and any officers or employees of a Company Affiliate to whom au...

	5. Eligibility.  The Committee shall select those individuals eligible to receive Awards.  No individual shall otherwise have the right to be selected to receive Awards granted under this Plan, or, having been so selected, be selected to receive a fut...
	6. Stock Options.
	(a) Grant of Options.  Subject to the terms and provisions of the Plan, the Committee, at any time and from time to time, may grant Options to a Service Provider in such amounts and on such terms as the Committee, in its sole discretion, will determin...
	(b) Award Agreement.  Each Award of an Option will be evidenced by an Award Agreement that will specify the Exercise Price, the term of the Option, the number of Shares subject to the Option, the exercise and vesting restrictions, if any, applicable t...
	(c) Exercise Price.  The Exercise Price for a Share to be issued pursuant to the exercise of an Option will be no less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant.  In addition, in the case of an Incentive S...
	(d) Term of Option.  Unless a shorter period is specified in an Award Agreement, the term of an Option will be ten (10) years from the date of grant; provided, however, that for an Incentive Stock Option granted to a Participant who, at the time the I...
	(e) Vesting; Exercisability.  An Option shall vest and become exercisable in accordance with the vesting schedule specified in an Award Agreement.  Notwithstanding the foregoing, however:
	(i) Accelerated Vesting.  The Committee, in its sole discretion, may accelerate the vesting and exercisability of an Option at any time.
	(ii) Early Exercisability.  The Committee may provide in an Award Agreement that a Participant may, at any time before the Participant’s status as a Service Provider terminates, exercise the Option in whole or in part prior to the full vesting of the ...

	(f) Method of Exercise.  The vested portion of an Option may be exercised in whole or in part at any time during the Option term, by:  (1) giving notice of exercise (in such form as the Committee may specify from time to time) specifying the number of...
	(g) Termination of Service Provider.  If a Participant ceases to be a Service Provider, his or her Options shall be governed by Section 10.
	(h) Incentive Stock Option Limitations.
	(i) To the extent that the aggregate Fair Market Value of the Shares with respect to which Incentive Stock Options are exercisable for the first time by the Participant during any calendar year (under all plans of the Company and any Parent or Subsidi...
	(ii) Any Incentive Stock Option still held by a Participant and not exercised more than three (3) months after such Participant ceases to be an Employee of the Company or any Parent or Subsidiary will be treated as a Nonstatutory Stock Option after su...
	(iii) If any Participant shall make any disposition of Shares delivered pursuant to the exercise of an Incentive Stock Option that is a disqualifying disposition, such Participant shall promptly notify the Company of such disposition.  A “disqualifyin...


	7. Stock Appreciation Rights.
	(a) Grant of Stock Appreciation Rights.  Subject to the terms and provisions of the Plan, the Committee, at any time and from time to time, may grant Stock Appreciation Rights to a Service Provider in such amounts and on such terms as the Committee, i...
	(b) Award Agreement.  Each Award of Stock Appreciation Rights will be evidenced by an Award Agreement that will specify the Base Price, the term of the Stock Appreciation Right, the number of Shares subject to the Stock Appreciation Right, the exercis...
	(c) Base Price.  The Base Price for each Stock Appreciation Right will be determined by the Committee and will be no less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant.
	(d) Term of Stock Appreciation Rights.  Unless a shorter period is specified in an Award Agreement, the term of a Stock Appreciation Right will be ten (10) years from the date of grant.  At the expiration of the term, all Stock Appreciation Rights, wh...
	(e) Method of Exercise.  The vested portion of Stock Appreciation Rights may be exercised in whole or in part at any time during the SAR term, by:  (1) giving notice of exercise (in such form as the Committee may specify from time to time) specifying ...
	(f) Settlement.  Upon exercise of a vested Stock Appreciation Right, a Participant will be entitled to receive payment from the Company in an amount determined by multiplying (i) the difference between the Fair Market Value of a Share on the date of e...
	(g) Termination of Relationship as a Service Provider.  If a Participant ceases to be a Service Provider, his or her SARs shall be governed by Section 10.

	8. Restricted Stock.
	(a) Grant of Restricted Stock.  Subject to the terms and provisions of the Plan, the Committee, at any time and from time to time, may grant Shares of Restricted Stock to a Service Provider in such amounts as the Committee, in its sole discretion, wil...
	(b) Award Agreement.  Each Award of Restricted Stock will be evidenced by an Award Agreement that will specify the Period of Restriction, the number of Shares granted, and such other terms and conditions as the Committee, in its sole discretion, will ...
	(c) Restrictions.  The Committee may impose such conditions and/or restrictions or combination thereof on any Award of Restricted Stock as it may deem advisable including, without limitation, a requirement that a Participant pay a stipulated purchase ...
	(d) Settlement.  Except as otherwise provided in this Section 8, Shares of Restricted Stock covered by an Award will be released from escrow as soon as practicable after the last day of the Period of Restriction or at such other time as the Committee ...
	(e) Termination of Relationship as a Service Provider.  If a Participant ceases to be a Service Provider, his or her Award of Restricted Stock shall be governed by Section 10.
	(f) Return of Restricted Stock to Company.  On the date set forth in the Award Agreement, the Restricted Stock for which the Period of Restriction has not lapsed will be immediately forfeited and the Participant shall have no further rights therein.

	9. Restricted Stock Units.
	(a) Grant of Restricted Stock Units.  Subject to the terms and provisions of the Plan, the Committee, at any time and from time to time, may grant Restricted Stock Units to a Service Provider in such amounts as the Committee, in its sole discretion, w...
	(b) Award Agreement.  Each Award of Restricted Stock Units will be evidenced by an Award Agreement that will specify the vesting conditions, payment date(s), the medium of payment, the number of Restricted Stock Units granted, and such other terms and...
	(c) Settlement.  Except as otherwise provided in the applicable Award Agreement (which shall be intended to comply with the requirements of Code Section 409A), payment of earned Restricted Stock Units will be made as soon as practicable after the Part...
	(d) Cancellation.  On the date set forth in the Award Agreement, all unearned Restricted Stock Units will be immediately forfeited and the Participant shall have no further rights therein.

	10. Termination of Service Provider.  Unless the Committee specifies otherwise in the applicable Award Agreement:
	(a) Termination for Cause.  If a Participant ceases to be a Service Provider due to a termination for Cause, the Participant shall forfeit all Awards (regardless of vesting or lapse of the Period of Restriction) and the Participant shall have no furth...
	(b) Death of Participant.  If a Participant dies while a Service Provider, any unvested portion of an Award will be immediately forfeited and the Participant shall have no further rights therein.  Any vested portion of an Option or SAR may be exercise...
	(c) Disability of Participant.  If a Participant ceases to be a Service Provider as a result of the Participant’s Disability, any unvested portion of the Award will be immediately forfeited and the Participant shall have no further rights therein.  An...
	(d) Other Termination of Participant.  If a Participant ceases to be a Service Provider, other than due to the Participant’s termination for Cause or due to the Participant’s death or Disability, any unvested portion of an Award will be immediately fo...
	(e) Violation of Restrictive Covenants.  Upon a Participant’s breach, prior to or after ceasing to be a Service Provider, of any restrictive covenant (including, without limitation, any confidentiality, non-competition, non-solicitation or non-dispara...
	Any modification of these default rules shall be determined in the sole discretion of the Committee, need not be uniform among all Awards issued pursuant to the Plan, and may reflect distinctions based on the reasons for termination.  As a condition ...
	(f) Leave of Absence/Transfer Between Locations/Conversions. The Committee, in its sole and reasonable discretion, shall determine the effect of all matters and questions relating to an individual’s status as a Service Provider for purposes of the Pla...

	11. Compliance With Code Section 409A.  Although the Company does not guarantee to a Participant any particular tax treatment of an Award, Awards are intended to comply with, or be exempt from, the requirements of Code Section 409A, to the extent it a...
	12. Rights of Participants.
	(a) Limited Transferability of Awards.
	(i) Unless determined otherwise by the Committee and evidenced in the applicable Award Agreement, Awards may not be sold, pledged, assigned, hypothecated, transferred, or disposed of in any manner other than by will or by the laws of descent and distr...
	(ii) Further, until the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, or after the Committee determines that it is, will, or may no longer be relying upon the exemption from registration under the Ex...

	(b) Certificate Legend.  The Company shall issue Common Stock upon the exercise or settlement of an Award or the grant of Restricted Stock either (i) in certificate form or (ii) in book entry form, registered in the name of the Participant, with legen...
	(c) Shareholder Rights; Voting Rights.  Unless otherwise provided in an Award Agreement, Participants holding Awards granted under this Plan shall not be entitled to any rights of a shareholder of the Company, including dividends payable with respect ...
	(d) Other Agreements.  Common Stock acquired under this Plan is subject to the terms and conditions of the Articles of Incorporation and other governing documents of the Company, as they may be amended from time to time.  As a condition to the vesting...

	13. Adjustments; Corporate Transaction.
	(a) The Committee shall proportionately adjust the number of Shares that may be issued pursuant to Awards under Section 3 and the number and/or Exercise Price or Base Price of outstanding Awards granted under the Plan for any nonreciprocal transaction...
	(b) Corporate Transaction.  Subject to the requirements and limitations of Code Sections 409A and 424 if applicable, the Committee may provide for any one or more of the following in connection with a Corporate Transaction, in its sole discretion:
	(i) Cancel the vested and/or unvested Awards in exchange for a payment in cash or stock or any combination thereof equal to the Fair Market Value of the consideration to be paid per share of Common Stock in the Corporate Transaction, reduced (but not ...
	(ii) Provide that Awards will become fully vested and/or exercisable immediately prior to the Corporate Transaction, provided that with respect to Options and Stock Appreciation Rights, Participants shall receive advance notice and a reasonable opport...
	(iii) Provide that Awards will be assumed or continued, or substantially equivalent Awards will be substituted therefor, as determined by the Committee, with appropriate adjustments as to the number and kind of shares and prices; and
	(iv) After written notice of at least ten (10) days prior to the Corporate Transaction, provide that the Options and SARs held by a Participant, to the extent then exercisable, must be exercised within a specified number of days after the date of such...

	(c) The existence of the Plan, any Award Agreement and the Awards granted hereunder shall not affect or restrict in any way the right or authority of the Company or the shareholders of the Company to make or authorize any adjustment, recapitalization,...
	(d) If any acceleration of vesting pursuant to an Award and any other payment or benefit received or to be received by a Participant would subject the Participant to any excise tax pursuant to Section 4999 of the Code due to the characterization of su...

	14. Tax Withholding.
	(a) Withholding Requirements.  Prior to the delivery of any Shares or cash pursuant to an Award (or exercise thereof), the Company will have the power and the right to deduct or withhold, or require a Participant (or his or her estate or beneficiary) ...
	(b) Withholding Arrangements.  Any statutorily required withholding obligation may be satisfied, subject to the advanced consent of the Committee, by: (i) delivering to the Company already-owned Shares having a Fair Market Value (as determined on the ...

	15. No Effect on Employment or Service; Non-Exempt Employees.  Neither the Plan nor any Award will confer upon a Participant any right to continue the Participant’s relationship as a Service Provider with the Company or any affiliate of the Company, n...
	16. Term of Plan; Shareholder Approval.  Subject to Section 17, the Plan will become effective upon its adoption by the Board and will continue in effect for ten (10) years from the date the Plan is adopted by the Board, or if shareholder approval is ...
	17. Amendment and Termination of the Plan.
	18. Securities Law Compliance.
	(a) Notwithstanding anything to the contrary contained herein, a Participant may not be granted an Award unless the Common Stock issuable under such Award is then registered under the Securities Act or, if such Common Stock is not then so registered, ...
	(b) A Participant shall be required to supply the Company with any certificates, representations and information that the Company requests and otherwise cooperate with the Company in obtaining any listing, registration, qualification, exemption, conse...
	(c) By accepting an Award hereunder, a Participant agrees that the Company (or a representative of the underwriter(s)) may, in connection with the first underwritten registration of the offering of any equity securities of the Company under the Securi...
	(d) Beginning on the earlier of (i) the date that the Company is relying on the exemption provided by Rule 12h-1(f)(1) under the Exchange Act and (ii) the date that the Company is required to deliver information to Participants pursuant to Rule 701, a...

	19. No Trust or Fund Created.  Neither a Participant nor any other person shall, by reason of the Plan or any Award, acquire any right in or title to any assets, funds or property, other than the Common Stock of the Company or any of its affiliates, i...
	20. Successors.  All obligations of the Company under the Plan with respect to Awards shall be binding on its successors, whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or otherwise, of a...
	21. Severability.  In the event any provision of the Plan shall be held illegal or invalid for any reason, the illegality or invalidity shall not affect the remaining parts of the Plan, and the Plan shall be construed and enforced as if the illegal or...
	22. Governing Law.  To the extent not preempted by United States law, the Plan, and all Awards and agreements hereunder, shall be construed in accordance with and governed by the laws of the State of California.
	23. Awards to Participants Outside the United States.  The Committee may modify the terms of any Award under the Plan made to or held by a Participant who is then resident or primarily employed outside the U.S. in any manner deemed by the Committee to...




