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MARCH 20, 2001 FILED
in the Office of the Secretary of Stat
DONALD R. MEYER PLAN OF REORGANIZATION AND Of the State of Califomia

Commissioner of Financial Institutions
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7
TONY LEHTONEN OF
Senior Lounsel

PLACER CAPITAL CO.

(a California Corporation)

PLACE ERRA BANK

(a California Corporation)
AND
SACRAMENTO COMMERCIAL BANK

(a California Corporation)

THIS AGREEMENT OF MERGER is made and entered into as of this _19th
day of March, 2001, by and among, PLACER CAPITAL CO., a California corporation
(“PCC”), PLACER SIERRA BANK, a California corporation (“BANK”), and
SACRAMENTO COMMERCIAL BANK, a California Corporation (“*SCB”).

WITNESSETH :

WHEREAS, the respective Boards of Directors and Shareholders of PCC, BANK
and SCB have approved as desirable and in the best interests of each corporation that
SCB be merged with and into BANK by a statutory merger upon the terms and
conditions hereinafter set forth, and that shares of PCC Common Stock will be issued to
the shareholder of SCB.

WHEREAS, SCB is a California corporation organized on December 20, 1983
and has ten (10) shares of its Common Stock outstanding.

WHEREAS, BANK is a California corporation organized on March 28, 1946 and
has ten (10) shares of its Common Stock outstanding all of which are owned by PCC, and
BANK has no shares of any-other class of stock outstanding.

WHEREAS, PCC is a California corporation organized on December 2, 1998 and
its authorized and outstanding shares are as follows:

A. Preferred Stock: 10,000,000 authorized, and one (1)
share is outstanding,
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B. Common Stock: 10,000,000 authorized, and ten (10)
shares are outstanding,

NOW, THEREFORE IT IS AGREED AS FOLLOWS:
FIRST: SCB shall be merged with and into BANK (the “Merger”).

SECOND:  The Merger shall be effective (the “Effective Date of the Merger™)
as of the day and time in which this Agreement of Merger and appropriate certificates of
its approval and adoption shall have been filed with the Secretary of State of the State of
California in accordance with the General Corporation Law of the State of California and
a copy of this Agreement of Merger certified by the California Secretary of State has
been filed with the California Commissioner of Financial Institutions pursuant to Section
4887 of the California Financial Code.

THIRD: Upon the Effective Date of the Merger, each share of SCB
Common Stock outstanding immediately prior to the Effective Date of the Merger
(except for shares of SCB Common Stock which come within the definition of
*‘dissenting shares™ as defined in Section 1300 of the California General Corporations
Law (“Dissenting Shares™)) shall be converted into one (1) share of newly issued
Common Stock of PCC.

FOURTH:  Upon the Effective Date of the Merger, each share of BANK
Common Stock outstanding immediately prior to the Effective Date of the Merger shall
remain cutstanding.

FIFTH: The Articles of incorporation and Bylaws of BANK in effect
immediately prior to the Effective Date of the Merger are not amended by the Merger.

SIXTH: The directors of BANK immediately after the Effective Date of the
Merger shall be the following persons, each of whom shall serve until his or her death,
resignation, removal, or until his or her successors shall be elected in accordance with the
law and the Articles of Incorporation and Bylaws of the BANK:

Ronald W. Bachli Larry D. Mitcheil
Richard W. Decker, Jr. Dwayne A. Shackelford
Daryl B. Foreman Walter D. Skinner
Robert C. Haydon William H. Slaton

W.E. Jansen, Jr. Robert H. Smiley

SEVENTH: Prior to the filing of this Agreement of Merger with the Secretary
of State of the State of California, this Agreement of Merger may be terminated by the
agreement of the Boards of Directors of BANK and SCB notwithstanding approval of
this Agreement of Merger by the sole shareholder of BANK and the sole shareholder of
SCB.
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IN WITNESS WHEREOF, PCC, BANK and SCB, pursuant to the approval and
authority duly given by resolutions adopted by their respective Boards of Directors, have
caused this Agreement of Merger to be executed by the President and by the Secretary or
Assistant Secretary of each party hereto.

PLACER SIERRA BANK PLACER CAPITAL CO.

By: t(‘(’ ¢ / ‘é‘? (f:‘“‘ By:

Ronald W Bachh President

SACRAMENTO COMMERCIAL BANK

”‘///Z/é&{v\—»—

Dary B. Féreman, President
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PLACER SIERRA BANK
CERTIFICATE OF APPROVAL OF
PLAN OF REORGANIZATION AND
AGREEMENT OF MERGER

The undersigned hereby certify as follows:

(1)  They are the President and Secretary, respectively, of Placer Sierra Bank, a
California corporation (“BANK?™). ‘

(2)  The Agreement of Merger in the form attached was duly approved on behalf of
BANK by the Board of Directors and by approval of 100% of the outstanding shares. The
number of outstanding shares is ten (10).

3) Equity securities of the BANK’s parent corporation, Placer Capital Co., a
corporation organized under the laws of the State of California, are to be issued in the Merger
and the required vote of the shareholders of the parent corporation was obtained.

The undersigned declare under penalty of perjury that the matters set forth in the foregoing
certificate are true of their own knowledge.

Executed gt Aubum, California, on March 15, 2001.

LK("L ( /[17-""'
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SACRAMENTO COMMERCIAL BANK
CERTIFICATE OF APPRdVAL OF
PLAN OF REORGANIZATION AND

AGREEMENT OF MERGER

The undersigned hereby certify as follows:

(1)  They are the President and Secretary, respectively, of Sacramento Commercial
Bank, a California corporation (“SCB”).

(2)  The Agreement of Merger in the form attached was duly approved on behalf of

SCB by the Board of Directors and by approval of 100% of the outstanding shares. The number
of outstanding shares is ten (10).

The undersigned declare under penalty of perjury that the matters set forth in the foregoing
certificate are true of their own knowledge.

Executed at Sacramento, California, on March 14 2001.
-~
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