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INFORMATION REQUIRED IN REGISTRATION STATEMENT

River City Bank (the “Bank”) is filing this Amendment No. 1 to its Registration Statement on
Form 10, filed with the Federal Deposit Insurance Corporation on March 6, 2026 (as amended hereby, the
“Registration Statement”), to include certain exhibits, including a revised version of Exhibit 99.1, dated
July 23, 2026 (the “Preliminary Offering Circular”). The information responsive to Items 1 – 15 of this
Registration Statement is included in the Preliminary Offering Circular and is incorporated into this
Registration Statement by reference to the applicable portions of the Preliminary Offering Circular indicated
below.

Once this Registration Statement is deemed effective, the Bank will be required to file annual reports
on Form 10-K, quarterly reports on Form 10-Q, and current reports on Form 8-K, and to comply with all
other obligations of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) applicable to
issuers filing registration statements pursuant to Section 12(b) of the Exchange Act.

The Bank is an “emerging growth company” under the Jumpstart Our Business Startups Act of 2012.
As such, the Bank may elect to comply with certain reduced public company reporting requirements in future
reports that it files under the Exchange Act. See the section entitled “Implications of Being an Emerging
Growth Company” in the Preliminary Offering Circular.

Item 1. Business.

The information required by this item is contained in the sections entitled “Business,” “Supervision
and Regulation” and “Where You Can Find More Information” in the Preliminary Offering Circular, which
are incorporated by reference herein.

Item 1A. Risk Factors.

The information required by this item is contained in the section entitled “Risk Factors” in the
Preliminary Offering Circular, which is incorporated by reference herein.

Item 2. Financial Information.

The information required by this item is contained in the sections entitled “Summary Historical
Consolidated Financial and Operating Information,” “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and “Risk Factors” in the Preliminary Offering Circular, which are
incorporated by reference herein.

Item 3. Properties.

The information required by this item is contained in the section entitled “Business — Properties” in
the Preliminary Offering Circular, which is incorporated by reference herein.

Item 4. Security Ownership of Certain Beneficial Owners and Management.

The information required by this item is contained in the section entitled “Principal and Selling
Shareholders” in the Preliminary Offering Circular, which is incorporated by reference herein.

Item 5. Directors and Executive Officers.

The information required by this item is contained in the section entitled “Management” in the
Preliminary Offering Circular, which is incorporated by reference herein.

Item 6. Executive Compensation.

The information required by this item is contained in the sections entitled “Executive Compensation”
and “Management — Corporate Governance Principles and Board Matters — Compensation Committee
Interlocks and Insider Participation” in the Preliminary Offering Circular, which are incorporated by reference
herein.
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Item 7. Certain Relationships and Related Transactions, and Director Independence.

The information required by this item is contained in the sections entitled “Certain Relationships and
Related Party Transactions” and “Management — Corporate Governance Principles and Board
Matters — Director Independence” in the Preliminary Offering Circular, which are incorporated by
reference herein.

Item 8. Legal Proceedings.

The information required by this item is contained in the section entitled “Business — Litigation” in
the Preliminary Offering Circular, which is incorporated by reference herein.

Item 9. Market Price of and Dividends on the Registrant’s Common Equity and Related Stockholder
Matters.

Information required by this item is contained in the sections entitled “Market for the Common Stock
and Dividend Policy,” “Description of Capital Stock,” “Executive Compensation — Equity Based Plans,”
and “Shares Eligible for Future Sale” in the Preliminary Offering Circular, which are incorporated by reference
herein.

Item 10. Recent Sales of Unregistered Securities.

During the past three years, the Bank has issued shares of common stock as compensatory restricted
stock awards. The following table lists the number of shares issued as restricted stock awards during the years
ended December 31, 2026 (to date), 2025, 2024 and 2023, and the weighted average grant date fair value
for the shares issued each year.

Share and dollar amounts are adjusted to reflect the 10-for-one forward stock split completed on
December 16, 2025.

Year Ended December 31, Shares

Weighted Average
Grant Date
Fair Value

2026* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 54,755 $40.59
2025 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 104,870 $32.53
2024 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 147,190 $22.56
2023 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 121,530 $22.51

* Through the date of the filing of this Registration Statement.

The Bank issued all such securities in reliance upon the exemption from registration afforded by
Section 3(a)(2) of the Securities Act of 1933, as amended.

Item 11. Description of Registrant’s Securities to be Registered.

Information required by this item is contained in the sections entitled “Market for the Common Stock
and Dividend Policy” and “Description of Capital Stock” in the Preliminary Offering Circular, which are
incorporated by reference herein.

Item 12. Indemnification of Directors and Officers.

The information required by this item is contained in the section entitled “Description of Capital
Stock — Anti-Takeover Considerations and Special Provisions of Our Articles, Bylaws and California
Law — Elimination of Liability and Indemnification” in the Preliminary Offering Circular, which is
incorporated by reference herein.

Item 13. Financial Statements and Supplementary Data.

The information required by this item is contained in the financial statements and notes included in the
Preliminary Offering Circular, which are incorporated by reference herein.
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Item 14. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.

None.

Item 15. Financial Statements and Exhibits.

(a) List separately all financial statements filed as part of the registration statement.

The information required by this item is included in the Bank’s audited financial statements for
the years ended December 31, 2025 and 2024 and notes thereto, and the Bank’s unaudited financial
statements for the six months ended June 30, 2026 and 2025, which are included in the Preliminary Offering
Circular, which are incorporated by reference herein.

(b) Furnish the exhibits required by Item 601 of Regulation S-K (§229.601 of this chapter).

The following documents are filed as exhibits to this Registration Statement:

Exhibit No. Description

3.1 Amended and Restated Articles of Incorporation of River City Bank
3.2 Amended and Restated Bylaws of River City Bank
4.1 Specimen stock certificate of River City Bank common stock†

10.1 Employment Agreement with Stephen Fleming dated February 1, 2025*†
10.2 Employment Agreement with Daniel Franklin dated February 1 2026*†
10.3 Employment Agreement with Brian Killeen dated February 1, 2024*†
10.4 Employment Agreement with Patricia Lewis dated October 1, 2023*†
10.5 2008 River City Bank Executive Supplemental Compensation Master SERP Plan Document,

as amended September 18, 2014*†
10.6 Participation Agreement for the 2008 River City Bank Executive Supplement Compensation

Plan with Stephen Fleming dated January 26, 2022*†
10.7 Participation Agreement for the 2008 River City Bank Executive Supplement Compensation

Plan with Patricia Lewis dated January 26, 2022*†
10.8 Participation Agreement for the 2008 River City Bank Executive Supplement Compensation

Plan with Brian Killeen dated February 1, 2024*†
10.9 Executive Management Incentive Plan*†
10.10 Amended and Restated 2009 Restricted Stock Plan*†
10.11 Form of Award Agreement under Amended and Restated 2009 Restricted Stock Plan*†
10.12 2026 Omnibus Equity Incentive Plan*
10.13 Form of Director and Officer Indemnification Agreement†
99.1 Preliminary Offering Circular, dated as of July 23, 2026

* Indicates management contract or compensatory plan or arrangement
† Previously filed.
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SIGNATURES

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has
duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized.

RIVER CITY BANK

By: /s/ Brian Killeen
Name: Brian Killeen
Title: Executive Vice President and Chief

Financial Officer

Dated: July 23, 2026
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BYLAWS 

OF 

RIVER CITY BANK 

(A California Banking Corporation) 

(Amended and Restated as of March 25, 2026) 

ARTICLE I 
OFFICES 

Section 1. Principal Office.  The principal executive office in the State of California 
for the transaction of the business of the corporation (called the principal office) is fixed and 
located in the City and County of Sacramento in the State of California.  

Subject to any required notice to or authorization from the Commissioner of the 
Department of Financial Protection and Innovation (the “Commissioner”), the Board of Directors 
shall have the authority from time to time to change the principal office from one location to 
another within the State by amending this Section 1 of the Bylaws. 

Section 2. Other Offices.  The Board of Directors may establish one or more 
branches or other subordinate offices within or without the State of California as it deems 
appropriate, subject to any required notice to or authorization of the Commissioner.  

ARTICLE II 
MEETINGS OF SHAREHOLDERS 

Section 3. Place of Meetings.  Meetings of the shareholders shall be held at any 
place within or without the State of California that may be designated by the Board of Directors 
in accordance with these Bylaws.  If no such designation is made, the meetings shall be held at 
the principal office of the corporation. At the sole discretion of the Board of Directors, and 
subject to applicable provisions under the California Corporations Code and any guidelines and 
procedures that the Board of Directors may adopt, a meeting of shareholders may be conducted 
in whole or in part by electronic transmission by and to the corporation, electronic video screen 
communication, conference telephone, or other means of remote communication. 

Section 4. Annual Meetings.  The annual meeting of the shareholders shall be held 
on such date and at such time as may be designated from time to time by the Board of Directors, 
at which time the shareholders shall elect a Board of Directors and transact such other business 
as may properly be brought before the meeting. 

Section 5. Special Meetings.  Special meetings of the shareholders may be called at 
any time by a majority of the Board of Directors, the Chairperson of the Board of Directors, the 
Chief Executive Officer, the President, or by holders of shares entitled to cast not less than 10 
percent (10%) of the votes at the meeting. Any person entitled to call a special meeting of 
shareholders (other than the Board of Directors) shall make a written request to the Chairperson 
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of the Board, the Chief Executive Officer, the President, or Secretary, specifying the general 
purpose of such meeting and the date, time, and place of the meeting, which date shall be not less 
than 35 days and not more than 60 days after the receipt by such officer of the request. Within 20 
days after receipt of the request, the officer receiving such request shall cause notice to be given 
to the shareholders entitled to vote at such meeting, stating that a meeting will be held on the 
date and at the time and place requested by the person(s) requesting the meeting and stating the 
general purpose of the meeting. If such notice is not given within 20 days after receipt of the 
request, the person(s) requesting the meeting may give such notice. No business shall be 
transacted at a special meeting unless its general nature shall have been specified in the notice of 
such meeting. 

Section 6. Notice of Shareholders’ Meetings.  Whenever shareholders are required 
or permitted to take any action at a meeting, a written notice of the meeting shall be given not 
less than ten (10) (or, if sent by third class mail, thirty (30)) nor more than sixty (60) days before 
the date of the meeting to each shareholder entitled to vote thereat.  Such notice shall state the 
place, date and hour of the meeting and (1) in the case of a special meeting, the general nature of 
the business to be transacted, and no other business may be transacted, or (2) in the case of the 
annual meeting, those matters which the Board of Directors, at the time of the mailing of the 
notice, intends to present for action by the shareholders, but, subject to the provisions of Section 
601(f) of the California Corporations Code and Sections 16 and 17 of these Bylaws, any proper 
matter may be presented at the annual meeting for such action.  The notice of any meeting at 
which directors are to be elected shall include the names of nominees intended at the time of the 
notice to be presented by the Board of Directors for election. 

Notice of a shareholders’ meeting shall be given either personally or by first class mail, 
or, if the corporation has outstanding shares held of record by 500 or more persons (determined 
as provided in Section 605 of the California Corporations Code) on the record date for the 
shareholders’ meeting, notice may be sent by third class mail or other means of written 
communication, addressed to the shareholder at the address of such shareholder appearing on the 
books of the corporation or given by the shareholder to the corporation for the purpose of notice; 
or if no such address appears or is given, at the place where the principal office of the 
corporation is located.  The notice shall be deemed to have been given at the time when delivered 
personally or deposited in the mail or sent by other means of written communication. 

If any notice addressed to a shareholder at the address of that shareholder appearing on 
the books of the corporation is returned to the corporation by the United States Postal Service 
marked to indicate that the United States Postal Service is unable to deliver the notice to the 
shareholder at that address, all future notices or reports shall be deemed to have been duly given 
without further mailing if these shall be available to the shareholder on written demand of the 
shareholder at the principal executive office of the corporation for a period of one year from the 
date of the giving of the notice. 

An affidavit of the mailing or other means of giving any notice of any shareholders’ 
meeting shall be executed by the secretary, assistant secretary, or any transfer agent of the 
corporation giving the notice, and shall be filed and maintained in the minute book of the 
corporation. 
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Section 7. Quorum.  The presence at any meeting, in person or by proxy, of persons 
entitled to vote a majority of the voting shares of the corporation shall constitute a quorum for 
the transaction of business.  Shareholders present at a valid meeting at which a quorum is 
initially present may continue to do business until adjournment notwithstanding the withdrawal 
of enough shareholders to leave less than a quorum, if any action taken (other than adjournment) 
is approved by at least a majority of the shares required to constitute a quorum. 

Section 8. Adjourned Meeting.  Any annual or special shareholders’ meeting may 
be adjourned from time to time, even though a quorum is not present, by vote of the holders of a 
majority of the voting shares present at the meeting either in person or by proxy, provided that in 
the absence of a quorum, no other business may be transacted at the meeting except as provided 
in Section 7 of these Bylaws. 

Notice need not be given of the adjourned meeting if the time and place thereof are 
announced at the meeting at which the adjournment is taken.  At the adjourned meeting, any 
business may be transacted which might have been transacted at the original meeting.  If the 
adjournment is for more than 45 days or if after the adjournment a new record date is fixed for 
the adjourned meeting, a notice of the adjourned meeting shall be given to each shareholder of 
record entitled to vote at the meeting. 

Section 9. Waiver or Consent by Shareholders.  The transactions of any meeting of 
shareholders, however called and noticed, and wherever held, are as valid as though had at a 
meeting duly held after regular call and notice, if a quorum is present either in person or by 
proxy, and if, either before or after the meeting, each of the persons entitled to vote, not present 
in person or by proxy, signs a written waiver of notice or a consent to the holding of the meeting 
or an approval of the minutes thereof.  All such waivers, consents and approvals shall be filed 
with the corporate records or made a part of the minutes of the meeting.  Attendance of a person 
at a meeting shall constitute a waiver of notice of and presence at such meeting, except when the 
person objects, at the beginning of the meeting, to the transaction of any business because the 
meeting is not lawfully called or convened and except that attendance at a meeting is not a 
waiver of any right to object to the consideration of matters required by Section 6 of these 
Bylaws or Section 601(f) of the California Corporations Code to be included in the notice but not 
so included, if such objection is expressly made at the meeting.  Neither the business to be 
transacted at nor the purpose of any regular or special meeting of shareholders need be specified 
in any written waiver of notice, consent to the holding of the meeting or approval of the minutes 
thereof, except as provided in Section 601(f) of the California Corporations Code. 

Section 10. Action Without Meeting.  Any action which may be taken at any annual 
or special meeting of shareholders may be taken without a meeting and without prior notice, if a 
consent in writing, setting forth the action so taken, shall be signed by the holders of outstanding 
shares having not less than the minimum number of votes that would be necessary to authorize or 
take such action at a meeting at which all shares entitled to vote thereon were present and voted, 
except that unanimous written consent shall be required for election of directors to non-vacant 
positions. 
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Unless the consents of all shareholders entitled to vote have been solicited or received in 
writing, notice shall be given to non-consenting shareholders to the extent required by 
Section 603(b) of the California Corporations Code. 

Any shareholder giving written consent, or the shareholder’s proxy holders, or a 
transferee of the shares or a personal representative of the shareholder or their respective proxy 
holders, may revoke the consent by a writing received by the corporation prior to the time that 
written consents of the number of shares required to authorize the proposed action have been 
filed with the Secretary of the corporation, but may not do so thereafter.  Such revocation is 
effective upon its receipt by the Secretary of the corporation. 

Section 11. Voting Rights; Cumulative Voting.  Only persons in whose names 
shares entitled to vote stand on the stock records of the corporation at the close of business on the 
record date fixed by the Board of Directors for the determination of shareholders of record shall 
be entitled to notice of and to vote at such meeting of shareholders.  

Except as provided in the next following sentence and except as may be otherwise 
provided in the Articles of Incorporation, unless and until the corporation is a “listed 
corporation” within the meaning of Section 301.5 of the California Corporations Code, each 
shareholder entitled to vote shall be entitled to one vote for each share held on each matter 
submitted to a vote of shareholders.  In the election of directors, each such shareholder 
complying with the following paragraph may cumulate such shareholder’s votes and give one 
candidate a number of votes equal to the number of directors to be elected multiplied by the 
number of votes to which the shareholder’s shares are normally entitled, or distribute the 
shareholder’s votes on the same principle among as many candidates as the shareholder thinks 
fit. No shareholder shall be entitled to cumulate votes in favor of any candidate or candidates 
unless such candidate’s or candidates’ names have been placed in nomination prior to the voting 
and the shareholder has given notice at the meeting prior to the voting of the shareholder’s 
intention to cumulate the shareholder’s votes.  If any one shareholder has given such notice, such 
fact shall be announced to all shareholders and proxies present, who may then cumulate their 
votes for candidates in nomination.  As of such time and for so long as the corporation is a 
“listed corporation” within the meaning of Section 301.5 of the California Corporations Code, 
cumulative voting in the election of directors shall be eliminated. 

In any election of directors, the candidates receiving the highest number of votes of the 
shares entitled to be voted for them, up to the number of directors to be elected by such shares, 
are elected. 

Voting may be by voice or ballot, provided that any election of directors must be by 
ballot upon the demand of any shareholder made at the meeting and before the voting begins. 

Section 12. Proxies.  Every person entitled to vote shares may authorize another 
person or persons to act by proxy with respect to such shares.  All proxies must be in writing and 
must be signed by the shareholder confirming the proxy or his or her attorney-in-fact.  No proxy 
shall be valid after the expiration of 11 months from the date thereof unless otherwise provided 
in the proxy.  Every proxy continues in full force and effect until revoked by the person 
executing it prior to the vote pursuant thereto, except as otherwise provided in Section 705 of the 
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California Corporations Code.  Such revocation may be effected by a writing delivered to the 
corporation stating that the proxy is revoked or by a subsequent proxy executed by the person 
executing the prior proxy and presented to the meeting, or as to any meeting, by attendance at 
such meeting and voting in person by the person executing the proxy.  The dates contained on 
the forms of proxy presumptively determine the order of execution, regardless of the postmark 
dates on the envelopes in which they are mailed. 

Any shareholder soliciting proxies from other shareholders must use a proxy card color 
other than white, which shall be reserved for the exclusive use of the Board of Directors. 

Section 13. Voting by Joint Holders or Proxies. Shares or proxies standing in the 
names of two or more persons shall be voted or represented in accordance with the provisions of 
Section 704 of the California Corporations Code so that, if only one of such persons is present in 
person or by proxy, that person shall have the right to vote all such shares, and all of the shares 
standing in the names of such persons shall be deemed to be represented for the purpose of 
determining a quorum. 

Section 14. Conduct of Meetings. The Board of Directors may adopt by resolution 
such rules and regulations for the conduct of meetings of the shareholders as it shall deem 
appropriate. At every meeting of the shareholders, the Chief Executive Officer or such other 
director or officer designated by the Board of Directors shall serve as the chair of the meeting. 
The secretary or, in their absence or inability to act, the person serving as the chair of the 
meeting shall appoint secretary of the meeting, shall act as secretary of the meeting and keep the 
minutes thereof. 

The chair of the meeting shall determine the order of business and, in the absence of a 
rule adopted by the Board of Directors, shall establish rules for the conduct of the meeting. The 
chair of the meeting shall announce the close of the polls for each matter voted upon at the 
meeting, after which no ballots, proxies, votes, changes, or revocations will be accepted. Polls 
for all matters before the meeting will be deemed to be closed upon final adjournment of the 
meeting. 

Section 15. Inspectors of Election.  In advance of any meeting of shareholders the 
Board may appoint inspectors of election to act at the meeting and any adjournment thereof. If 
inspectors of election are not so appointed, or if any persons so appointed fail to appear or refuse 
to act, the Chairperson of any meeting of shareholders may, and on the request of any 
shareholder or a shareholder’s proxy shall, appoint inspectors of election (or persons to replace 
those who so fail or refuse) at the meeting.  The number of inspectors shall be either one or three.  
If appointed at a meeting on the request of one or more shareholders or proxies, the majority of 
shares represented in person or by proxy shall determine whether one or three inspectors are to 
be appointed.  If there are three inspectors of election, the decision, act or certificate of a 
majority is effective in all respects as the decision, act or certificate of all. 

The inspectors of election shall determine the number of shares outstanding and the 
voting power of each, the shares represented at the meeting, the existence of a quorum and the 
authenticity, validity and effect of proxies; receive votes, ballots or consents; hear and determine 
all challenges and questions in any way arising in connection with the right to vote; count and 
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tabulate all votes or consents; determine when the polls shall close; determine the result and do 
such acts as may be proper to conduct the election or vote with fairness to all shareholders. 

Section 16. Nominations for Director.  

Nominations Generally.  Nominations for election to the Board of Directors may be made 
by the Board of Directors or by any shareholder of any outstanding class of capital stock of the 
corporation entitled to vote for the election of directors.  

Annual Meetings.  Nominations for an annual meeting of shareholders, other than those 
made by or on behalf of the Board of Directors of the corporation, shall be made in writing and 
shall be received by the secretary of the corporation not earlier than 120 days and not later than 
90 days before the anniversary of the date of the prior year’s annual meeting of shareholders; 
provided, however, that in the event the date for the current year’s annual meeting has changed 
more than 30 days from the date on which the prior year’s annual meeting was held, then such 
notice must be received by the secretary of the corporation not earlier than 120 days prior to such 
annual meeting and not later than 90 days before such annual meeting or the 10th day following 
the day on which public announcement of the date of such meeting is first made by the 
corporation.   

Special Meetings.  In the event the corporation calls a special meeting of shareholders for 
the purpose of electing one or more directors to the Board of Directors, any shareholder entitled 
to vote in such election of directors may nominate a person or persons for election, up to the 
number directors to be elected as specified in the corporation’s notice of meeting.  Nominations 
for a special meeting of shareholders at which directors are to be elected, other than those made 
by or on behalf of the Board of Directors, shall be made in writing and shall be received by the 
secretary of the corporation not earlier than 120 days prior to such special meeting and not later 
than the later of 90 days prior to such special meeting or the 10th day following the day on which 
public announcement is first made of the date of the special meeting, provided that any 
shareholder or shareholders calling a special meeting shall provide such notice with the call for 
the special meeting provided pursuant to Section 5 of these Bylaws. 

Adjournments and Postponements.  The public announcement of an adjournment or 
postponement of a meeting of shareholders shall not commence a new time period or extend the 
time period for the giving of a shareholder’s notice of nomination.  

Notices, Information and Certifications.  Any written shareholder nominations made shall 
contain the following information: (a) the name and address of each proposed nominee; (b) the 
principal occupation of each proposed nominee; (c) the name and address of the notifying 
shareholder; and (d) the number and classes of shares of capital stock of the corporation 
beneficially owned by the notifying shareholder(s) and each of the notifying shareholder’s 
nominees (as determined in accordance with the rules under the Securities Exchange Act of 
1934, amended (the “Exchange Act”)). In addition, upon the corporation’s request, any nominee 
proposed by a shareholder must promptly (but in any event within 10 days of the corporation’s 
request) complete and return a director questionnaire to be provided by the corporation.  If a 
nominating shareholder will solicit proxies for a nominee or nominees other than the 
corporation’s nominees in accordance with Rule 14a-19 under the Exchange Act, the nominating 
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shareholder’s written nomination must also include: (i) all information required to be provided to 
the corporation by Rule 14a-19; (ii) a written representation and undertaking that such 
shareholder intends to deliver a proxy statement and/or form of proxy to holders of shares 
representing at least 67% of the voting power of the stock entitled to vote generally in the 
election of directors in accordance with Rule 14a-19, and that a statement to such effect will be 
included in such shareholder’s proxy statement; (iii) a written representation and undertaking 
that such shareholder will comply with all requirements of the Exchange Act and the regulations 
promulgated thereunder, including but not limited to Rule 14a-19 and all other requirements of 
Regulation 14A (as such rule and regulations may be amended or interpreted from time to time 
by the Securities and Exchange Commission, including through any staff interpretations related 
thereto); and (iv) each proposed director nominee’s written consent to being named in the 
corporation’s proxy statement for the applicable meeting and the associated proxy card.  In 
addition, such nominating shareholder shall provide the corporation a written certification within 
10 days prior to the meeting for the election of directors (or any adjournment, postponement or 
rescheduling thereof) with reasonable documentary evidence that such nominating shareholder 
has complied with the representations and undertakings made pursuant to the foregoing 
subsections (ii) and (iii).  

A nominating shareholder shall promptly provide notice to the corporation of any 
changes to any of the information submitted to the corporation pursuant to this Section 16. 

General.  The name of each nominating shareholder’s candidate for director must be 
placed in nomination at the meeting of shareholders by the nominating shareholder or a qualified 
representative of the nominating shareholder present in person and the nominating shareholder’s 
candidate(s) must be present in person at the meeting for the election of directors, provided that a 
nominating shareholder, qualified representative or candidate may appear virtually in the case of 
a meeting conducted solely by electronic transmission by and to the corporation, electronic video 
screen communication, conference telephone, or other means of remote communication. 

No person nominated by a shareholder shall be eligible for election as a director of the 
corporation unless nominated in accordance with the procedures set forth in these Bylaws. 
Further, if a nominating shareholder provides notice under these Bylaws or pursuant to Rule 14a-
19 and subsequently fails to comply with the procedures set forth in these Bylaws or the 
applicable requirements of Rule 14a-19, then the corporation shall disregard any proxies 
solicited or votes cast for such shareholder’s nominee(s).  The Board of Directors (and any other 
person or committee authorized by the Board of Directors) shall have the power and duty to 
determine whether a nomination was made in accordance with the procedures and other 
requirements set forth in these Bylaws and, if any proposed nomination was not made in 
compliance with these Bylaws, to declare that such nomination shall be disregarded, in each 
case, acting in good faith; provided that, if any determination must be made at a meeting of the 
shareholders, the chair of the meeting shall have the power and duty, acting in good faith, to 
make such determination, unless otherwise determined by the Board of Directors. Any 
determination adopted in good faith by the Board of Directors (or any other person or committee 
authorized by the Board of Directors) or the chair of the meeting, as the case may be, shall be 
binding on all persons, including the corporation and its shareholders (including any beneficial 
owners). 
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Notwithstanding the foregoing provisions, unless otherwise required by law or otherwise 
determined by the Board of Directors, if (1) the nominating shareholder or a qualified 
representative of the nominating shareholder does not appear at the meeting of shareholders 
(including virtually in the case of a meeting conducted solely by electronic transmission by and 
to the corporation, electronic video screen communication, conference telephone, or other means 
of remote communication) to present its nomination(s) or (2) the election of a nominating 
shareholder’s nominee would cause the corporation to violate the Articles of Incorporation, these 
Bylaws, or any applicable state or federal law, rule, regulation, or stock exchange listing 
standard, then such nomination or nominations shall be disregarded, and no vote on such 
shareholder nominee(s) shall occur, notwithstanding that proxies in respect of such vote may 
have been received by the corporation. 

The foregoing provisions of this Section 16 do not relieve any shareholder of any 
obligation to comply with all applicable requirements of the Exchange Act and the rules and 
regulations thereunder. 

Section 17. Shareholder Business Proposals. 

Proposals Generally.  At any meeting of shareholders, business (other than directors 
nominations) will only be conducted if it is brought before the meeting (1) by or at the direction 
of the Board of Directors, (2) in accordance with Rule 14a-8 under the Exchange Act or (3) by a 
shareholder of record entitled to vote at such meeting who complies with the requirements set 
forth in this Section. 

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

For business to be properly brought before a special meeting of shareholders, the notice 
of the meeting sent by or at the direction of the person calling the meeting must set forth the 
nature of the business to be considered. A shareholder or shareholders who have made a written 
request for a special meeting pursuant to Section 5 of these Bylaws may provide the information 
required for notice of a shareholder proposal under this Section simultaneously with the written 
request for the meeting submitted to the secretary or within 10 (ten) calendar days after delivery 
of the written request for the meeting to the secretary. 

A proposing shareholder’s notice shall include as to each matter the proposing 
shareholder proposes to bring before either an annual or special meeting: (a) the name and 
address of the proposing shareholder; (b) and the classes and number of shares of capital stock of 
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the corporation beneficially owned by the proposing shareholder (as determined in accordance 
with the rules under the Exchange Act); (c) a brief description of the business and the reasons for 
conducting such business at the meeting; and (d) the material interest of the proposing 
shareholder in such business. Shareholder proposals that do not satisfy the requirements of this 
Section (other than matters properly brought under Rule 14a-8 under the Exchange Act and 
included in the corporation’s notice of meeting) may, but need not, be considered and discussed 
but not acted upon at a meeting.  

The foregoing provisions of this Section do not relieve any shareholder of any obligation 
to comply with all applicable requirements of the Exchange Act and the rules and regulations 
promulgated under the Exchange Act. 

ARTICLE III 
DIRECTORS; MANAGEMENT 

Section 18. Powers.  Subject to any provisions of the Articles of Incorporation, of the 
Bylaws and of law limiting the powers of the Board of Directors or reserving powers to the 
shareholders, the Board of Directors shall, directly or by delegation, manage the business and 
affairs of the corporation and exercise all corporate powers permitted by law. 

Section 19. Number. The authorized number of directors shall be not less than eight 
(8) nor more than fifteen (15). The exact number of authorized directors shall be fixed, within the 
limits set forth in this Section, by resolution duly adopted by the Board of Directors.  Directors 
need not be shareholders of the corporation. 

Section 20. Election and Term of Office.  The directors shall be elected annually by 
the shareholders at the annual meeting of the shareholders; provided, that if for any reason, said 
annual meeting or an adjournment thereof is not held or the directors are not elected thereat, then 
the directors may be elected at any special meeting of the shareholders called and held for that 
purpose.  The term of office of the directors shall, except as provided in Section 23 of these 
Bylaws, begin immediately after their election and until the next annual meeting of the 
shareholders or until the director’s earlier death, resignation, disqualification, or removal. 
Despite the expiration of a director’s term, the director shall continue to serve until the director’s 
successor is elected and qualified. 

Section 21. Removal of Directors.  A director may be removed from office by the 
Board of Directors if he or she is declared of unsound mind by an order of court or convicted of a 
felony.  Any or all of the directors may be removed from office without cause by a vote of 
shareholders holding a majority of the outstanding shares entitled to vote at an election of 
directors; however, unless the entire Board of Directors is removed, an individual director shall 
not be removed if the votes cast against removal, or not consenting in writing to such removal, 
would be sufficient to elect such director if voted cumulatively at an election at which the same 
total number of votes were cast, or, if such action is taken by written consent, all shares entitled 
to vote were voted, and the entire number of directors authorized at the time of the director’s 
most recent election were then being elected.  A director may also be removed from office by the 
Superior Court of the county in which the principal office is located, at the suit of shareholders 
holding at least ten percent (10%) of the number of outstanding shares of any class, in case of 
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fraudulent or dishonest acts or gross abuse of authority or discretion with reference to the 
corporation, in the manner provided by law. 

No reduction of the authorized number of directors shall have the effect of removing any 
director before his or her term of office expires. 

Section 22. Vacancies.  A vacancy or vacancies on the Board of Directors shall exist 
on the death, resignation, or removal of any director, or if the authorized number of directors is 
increased or the shareholders fail to elect the full authorized number of directors. 

Vacancies on the Board of Directors may be filled by a majority of the remaining 
directors although less than a quorum, or by a sole remaining director, and each director elected 
in this manner shall hold office until his or her successor is elected at an annual or special 
shareholders’ meeting. 

The shareholders may elect a director at any time to fill any vacancy not filled by the 
directors.  Any such election by written consent other than to fill a vacancy created by removal 
requires the consent of a majority of the outstanding shares entitled to vote. 

Any director may resign effective upon giving written notice to the Chairperson of the 
Board of Directors, the President, the Secretary or the Board of Directors of the corporation, 
unless the notice specifies a later time for the effectiveness of such resignation.  If the resignation 
is effective at a future time, a successor may be elected to take office when the resignation 
becomes effective. 

Section 23. Place of Meetings.  Regular and special meetings of the Board of 
Directors shall be held at any place that is designated by resolution of the Board or, either before 
or after the meeting, consented to in writing by all the Board members, provided that regular 
meetings of the Board of Directors shall be held in the State of California. If the place of a 
regular or special meeting is not fixed by resolution or written consents of the Board, it shall be 
held at the corporation’s principal office. 

Section 24. Organizational Meetings.  Following each annual shareholders’ meeting, 
the Board of Directors shall hold a regular meeting to organize, elect officers, and transact other 
business.  If held immediately after the annual shareholders’ meeting, notice of this meeting shall 
not be required.  The Board of Directors may take action by written consent in lieu of this 
meeting.  

Section 25. Other Regular Meetings.  Regular meetings of the Board of Directors 
shall be such time and place within the State of California as the Board of Directors by resolution 
shall determine, provided that the Board of Directors shall meet at least once each calendar 
quarter.  Notice of these regular meetings shall not be required. 

Section 26. Special Meetings.  Special meetings of the Board of Directors for any 
purpose may be called at any time by the Chairperson of the Board of Directors, the Chief 
Executive Officer, the President, or any two directors. 
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Special meetings of the Board shall be held upon at least four days’ notice by mail or 24 
hours’ notice delivered personally or by telephone, including a voice messaging system or other 
technology designed to record and communicate messages, telegraph, facsimile, electronic mail 
or other electronic means.  Notice by mail shall be deemed to have been given at the time a 
written notice is deposited in the United States Mails, postage prepaid.  Any other written notice, 
including facsimile, telegram or electronic mail message, shall be deemed to have been given at 
the time it is personally delivered to the recipient or is delivered to a common carrier for 
transmission, or actually transmitted by the person giving the notice by electronic means, to the 
recipient.  Oral notice shall be deemed to have been given at the time it is communicated, in 
person or by telephone, including a voice messaging system or other system or technology 
designed to record or communicate messages, or wireless, to the recipient, including the 
recipient’s designated voice mailbox or address on such system, or to a person at the office of the 
recipient who the person giving the notice has reason to believe will promptly communicate to 
the recipient. 

Section 27. Quorum.  A majority of the authorized number of directors shall 
constitute a quorum for the transaction of business, except to adjourn a meeting under Section 29 
of these Bylaws.  Every act done or decision made by a majority of the directors present at a 
meeting at which a quorum is present shall be regarded as the act of the Board of Directors, 
unless the vote of a greater number is required by law, the Articles of Incorporation, or these 
Bylaws, and subject to the provisions of Section 310 and Section 317(e) of the California 
Corporations Code.  A meeting at which a quorum is initially present may continue to transact 
business notwithstanding the withdrawal of directors, if any action taken is approved by a 
majority of the required quorum for such meeting. 

Section 28. Contents of Notice and Waiver of Notice. Neither the business to be 
transacted at, nor the purpose of, any regular or special Board meeting need be specified in the 
notice or waiver of notice of the meeting.  Notice of a meeting need not be given to any director 
who signs a waiver of notice or a consent to holding the meeting or an approval of the minutes 
thereof, either before or after the meeting, or who attends the meeting without protesting, prior 
thereto or at its commencement, the lack of notice to said director.  All such waivers, consents 
and approvals shall be filed with the corporate records or made a part of the minutes of the 
meeting. 

Section 29. Adjournment.  A majority of the directors present, whether or not a 
quorum is present, may adjourn any meeting to another time and place. 

Section 30. Notice of Adjournment.  Notice of the time and place of holding an 
adjourned meeting need not be given to absent directors if the time and place are fixed at the 
meeting being adjourned, except that if the meeting is adjourned for more than 24 hours such 
notice shall be given prior to the adjourned meeting to the directors who were not present at the 
time of the adjournment.  

Section 31. Electronic Participation.  Members of the Board may participate in a 
meeting through use of conference telephone, video conferencing or similar communications 
technology, so long as all members participating in such meetings can hear one another.  Such 
participation constitutes presence in person at such meeting. 



 

 -12-  
   
 

Section 32. Action Without Meeting.  The Board of Directors may take any action 
without a meeting that may be required or permitted to be taken by the Board at a meeting, if all 
members of the Board individually or collectively consent in writing to the action.  The written 
consent or consents shall be filed in the minutes of the proceedings of the Board of Directors.  
Such action by written consent shall have the same effect as a unanimous vote of directors. 

Section 33. Fees and Compensation.  Directors and members of committees shall 
receive neither compensation for their services nor reimbursement for their expenses unless these 
payments are approved by the Board.  This Section shall not be construed to preclude any 
director from serving the corporation in any other capacity as an officer, agent, employee or 
otherwise, and receiving compensation for those services. 

Section 34. Meetings Called by Commissioner. 

The Commissioner may call a meeting of the Board of Directors of this corporation 
pursuant to Section 335 of the California Financial Code. 

A meeting of the Board called by the Commissioner shall be held upon four days’ notice 
by mail or 24 hours’ notice delivered personally or by telephone or telegraph. Such notice shall 
be given by the Commissioner or, if the Commissioner so orders, by an officer of the 
corporation. 

A meeting of the Board called by the Commissioner shall be held at such place within 
this state as may be designated by the Commissioner and specified in the notice of such meeting. 

The expenses of a meeting of the Board called by the Commissioner shall be paid by the 
corporation. 

ARTICLE IV 
OFFICERS 

Section 35. Officers.  The officers of the corporation shall be a Chief Executive 
Officer, a President, a Secretary, and a Chief Financial Officer.  The corporation may also have, 
at the discretion of the Board of Directors, a Chairperson of the Board and a Vice Chairperson of 
the Board (each of whom shall be chosen from the Board of Directors), one or more Vice 
Presidents (including Executive Vice Presidents, Senior Vice Presidents and Vice Presidents), 
one or more Assistant Vice Presidents, one or more Assistant Secretaries, one or more Assistant 
Financial Officers, and any other officers who may be appointed under Article IV of these 
Bylaws.  Any two or more offices may be held by the same person, but no officer shall execute, 
acknowledge or verify any instrument in more than one capacity unless authorized to do so 
generally or in the specific instance by the Board of Directors. 

The Chairperson of the Board, the Vice Chairperson of the Board, and the Secretary shall 
not be deemed to be executive officers of the corporation and shall be excluded from 
participation, other than in the capacity of director, in major policy making functions of the 
corporation. Any other officer of the corporation may be excluded by resolution of the Board of 
Directors or by a provision of these Bylaws from participation, other than in the capacity of a 
director, in major policy making functions of the corporation. 
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Section 36. Election.  The officers of the corporation, except those appointed under 
Section 37 of these Bylaws, shall be chosen annually by the Board of Directors, and each shall 
hold his or her office until he or she resigns or is removed or otherwise disqualified to serve, or 
his or her successor is elected and qualified. 

Section 37. Subordinate Officers.  The Board of Directors may elect or appoint, and 
may authorize the Chief Executive Officer or the President to appoint, any other officers that the 
business of the corporation may require, each of whom shall hold office for the period, have the 
authority, and perform the duties specified in the Bylaws or by the Board of Directors. 

Section 38. Removal and Resignation.  Subject to the rights, if any, of an officer 
under any contract of employment, any officer may be removed with or without cause either by 
the Board of Directors at any time or, except for an officer chosen by the Board, by any officer 
on whom the power of removal may be conferred by the Board. 

Any officer may resign at any time by giving written notice to the Board of Directors, the 
Chief Executive Officer, the President or the Secretary of the corporation, but such notice shall 
not prejudice the rights, if any, of the corporation under any contract of employment to which the 
officer is a party.  An officer’s resignation shall take effect when it is received or at any later 
time specified in the resignation.  Unless the resignation specifies otherwise, its acceptance by 
the corporation shall not be necessary to make it effective. 

Section 39. Vacancies.  A vacancy in any office because of death, resignation, 
removal, disqualification, or any other cause shall be filled in the manner prescribed in the 
Bylaws for regular election or appointment to the office. 

Section 40. Chairperson of the Board.  The Board of Directors may in its discretion 
elect a Chairperson of the Board, who shall preside at all meetings of the Board of Directors at 
which the Chairperson is present and shall exercise and perform any other powers and duties 
assigned to the Chairperson by the Board or prescribed by the Bylaws. 

Section 41. Chief Executive Officer.   Subject to any supervisory powers that may be 
given by the Board of Directors or the Bylaws to the Chairperson of the Board, the Chief 
Executive Officer shall, subject to the control of the Board of Directors, have general 
supervision, direction, and control over the corporation’s business and officers; shall have the 
general powers and duties of management usually vested in a corporation’s principal executive 
officer, shall have any other powers and duties that are prescribed by the Board of Directors or 
these Bylaws, and shall be primarily responsible for carrying out all orders and resolutions of the 
Board of Directors. He or she shall be ex officio a member of all the standing committees except 
the audit committee, the compensation and nominating committee, and any other committees 
performing the functions of such committees. 

Section 42. President. The President shall have all such authority and perform all 
such duties as may be prescribed by these Bylaws, as are incident to such office or as may be 
delegated or assigned from time to time by the Chief Executive Officer, if the person holding the 
offices of the Chief Executive Officer and the President are not the same person, or by the Board 
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of Directors. The offices of the Chief Executive Officer and the President may be held by the 
same person.  

Section 43. Executive Vice Presidents.  If the Chief Executive Officer or the 
President is absent or is unable or refuses to act, the Executive Vice Presidents in order of their 
rank as fixed by the Board of Directors or, if not ranked, the Executive Vice President designated 
by the Board of Directors, shall perform all the duties of the Chief Executive Officer or the 
President, as the case may be, and when so acting shall have all the powers of, and be subject to 
all the restrictions on, such officer. Each Executive Vice President shall have any other duties 
that are prescribed for said Executive Vice President by the Board of Directors or the Bylaws. 

Section 44. Secretary.  The Secretary shall keep or cause to be kept and shall make 
available at the principal office and any other place that the Board of Directors specifies, a book 
of minutes of all directors’ and shareholders’ meetings.  The minutes of each meeting shall state 
the time and place that it was held; whether it was regular or special; if a special meeting, how it 
was authorized; the notice given; the names of those present or represented at shareholders’ 
meetings; and the proceedings of the meetings. A similar minute book shall be kept for each 
committee of the Board. 

The Secretary shall keep, or cause to be kept, at the principal office or at the office of the 
corporation’s transfer agent, a share register, or duplicate share register, showing the 
shareholders’ names and addresses, the number and classes of shares held by each, the number 
and date of each certificate issued for these shares, and the number and date of cancellation of 
each certificate surrendered for cancellation. 

The Secretary shall give, or cause to be given, notice of all directors’ and shareholders’ 
meetings required to be given under these Bylaws or by law, shall keep the corporate seal in safe 
custody, and shall have any other powers and perform any other duties that are prescribed by the 
Board of Directors or these Bylaws. 

Section 45. Chief Financial Officer.  The Chief Financial Officer shall be the 
corporation’s chief financial officer and shall keep and maintain, or cause to be kept and 
maintained, adequate and correct accounts of the corporation’s properties and business 
transactions, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, 
capital, retained earnings, and shares and shall file or cause to be filed all regulatory reports 
required pursuant to law or regulation.  The books of account shall at all reasonable times be 
open to inspection by any director. 

The Chief Financial Officer shall deposit all money and other valuables in the name and 
to the credit of the corporation with the depositories designated by the Board of Directors.  The 
Chief Financial Officer shall disburse the corporation’s funds as ordered by the Board of 
Directors; shall render to the Chief Executive Officer and directors, whenever they request it, an 
account of all his or her transactions as Chief Financial Officer and of the corporation’s financial 
condition; and shall have any other powers and perform any other duties that are prescribed by 
the Board of Directors or Bylaws. 
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If required by the Board of Directors, the Chief Financial Officer shall give the 
corporation a bond in the amount and with the surety or sureties specified by the Board for 
faithful performance of the duties of that person’s office and for restoration to the corporation of 
all its books, papers, vouchers, money, and other property of every kind in that person’s 
possession or under that person’s control on that person’s death, resignation, retirement, or 
removal from office. 

ARTICLE V 
GENERAL CORPORATE MATTERS 

Section 46. Record Date and Closing of Stock Books. The Board of Directors may 
fix a time in the future as a record date for determining shareholders entitled to notice of and to 
vote at any shareholders’ meeting; to receive any dividend, distribution, or allotment of rights; or 
to exercise rights in respect of any other lawful action, including change, conversion, or 
exchange of shares.  The record date shall not, however, be more than sixty (60) nor less than ten 
(10) days prior to the date of such meeting nor more than sixty (60) days prior to any other 
action.  If a record date is fixed for a particular meeting or event, only shareholders of record on 
that date are entitled to notice and to vote and to receive the dividend, distribution, or allotment 
of rights or to exercise the rights, as the case may be, notwithstanding any transfer of any shares 
on the books of the corporation after the record date. 

A determination of shareholders of record entitled to notice of or to vote at a meeting of 
shareholders shall apply to any adjournment of the meeting unless the Board fixes a new record 
date for the adjourned meeting, but the Board shall fix a new record date if the meeting is 
adjourned for more than forty-five (45) days. 

If no record date is fixed, the record date for determining shareholders entitled to notice 
of or to vote at a meeting of shareholders shall be at the close of business on the business day 
next preceding the day on which notice is given or, if notice is waived, at the close of business 
on the business day next preceding the day on which the meeting is held; the record date for 
determining shareholders entitled to give consent to corporate action in writing without a 
meeting, when no prior action by the Board has been taken, shall be the day on which the first 
written consent is given; and the record date for determining shareholders for any other purpose 
shall be at the close of business on the day on which the Board adopts the resolution relating 
thereto, or the 60th day prior to the date of such other action, whichever is later. 

Section 47. Corporate Records and Inspection by Shareholders.  Books and 
records of account and minutes of the proceedings of the shareholders, Board, and committees of 
the Board shall be kept available at the principal office for inspection by the shareholders to the 
extent required by Section 1601 of the California Corporations Code.  

A shareholder or shareholders holding at least five percent (5%) in the aggregate of the 
outstanding voting shares of the corporation shall have an absolute right to do either or both of 
the following:  (1) inspect and copy the record of shareholders’ names and addresses and share 
holdings during usual business hours upon five business days’ prior written demand upon the 
corporation, or (2) obtain from the transfer agent for the corporation, upon five business days’ 
prior written demand and upon the tender of its usual charges for such a list (the amount of 
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which charges shall be stated to the shareholder by the transfer agent upon request), a list of the 
shareholders’ names and addresses, who are entitled to vote for the election of directors, and 
their share holdings, as of the most recent record date for which it has been compiled or as of a 
date specified by the shareholder subsequent to the date of demand.  The record of shareholders 
shall also be open to inspection and copying by any shareholder or holder of a voting trust 
certificate at any time during usual business hours upon written demand on the corporation, for a 
purpose reasonably related to such holder’s interests as a shareholder or holder of a voting trust 
certificate.  Inspection and copying may be made in person or by agent or attorney. 

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

Section 48. Checks, Drafts, Evidences of Indebtedness. All checks, drafts, or other 
orders for payment of money, notes, and all mortgages, or other evidences of indebtedness, 
issued in the name of or payable to the corporation, and all assignments and endorsements of the 
foregoing, shall be signed or endorsed by the person or persons and in the manner specified by 
the Board of Directors. 

Section 49. Corporate Contracts and Instruments; How Executed.  Except as 
otherwise provided in the Bylaws, officers, agents, or employees must be authorized by the 
Board of Directors to enter into any contract or execute any instrument in the corporation’s name 
and on its behalf.  This authority may be general or confined to specific instances. 

Section 50. Stock Certificates.  One or more certificates for shares for the 
corporation’s capital stock shall be issued to each shareholder for any of such shareholder’s 
shares that are fully paid, provided that the corporation may adopt a system of issuance, 
recordation and transfer of its shares by electronic or other means not involving any issuance of 
certificates such that some or all of any class or series shall be uncertificated shares that may be 
evidenced by a book-entry system maintained by the registrar of such stock.  The corporate seal 
or its facsimile may be fixed on any certificates.  All certificates shall be signed by (a) the 
Chairperson of the Board, the President, or a Vice President, and (b) the Secretary, Chief 
Financial Officer, or an Assistant Secretary.  Any or all of the signatures on the certificate may 
be facsimile signatures. 

Section 51. Transfers of Stock. Stock of the corporation shall be transferable in the 
manner prescribed by law and in these Bylaws. Transfers of stock shall be made on the books 
administered by or on behalf of the corporation only by the direction of the registered holder 
thereof or such person’s attorney, lawfully constituted in writing, and, in the case of certificated 
shares, upon the surrender to the corporation or its transfer agent or other designated agent of the 
certificate thereof, which shall be cancelled before a new certificate or uncertificated shares shall 
be issued. 

Section 52. Transfer Agents and Registrars. The Board of Directors may appoint, or 
authorize any officer or officers to appoint, one or more transfer agents and one or more 
registrars. 
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Section 53. Lost Certificates.  No new share certificate that replaces an old one shall 
be issued unless the old one is surrendered and canceled at the same time; provided, however, 
that if any share certificate is lost, stolen, mutilated or destroyed, the Board of Directors may 
authorize issuance of a new certificate replacing the old one on any terms and conditions, 
including reasonable arrangement for indemnification of the corporation, that the Board may 
specify. 

Prior to the due presentment for registration of transfer in the stock transfer book of the 
corporation, the registered owner shall be treated as the person exclusively entitled to vote, to 
receive notifications and otherwise to exercise all the rights and powers of an owner, except as 
expressly provided otherwise by the laws of the State of California. 

Section 54. Indemnity of Officers, Directors, etc.  

(a) Indemnification Against Expenses. The corporation, to the extent permitted by the 
California Corporations Code, (a) shall indemnify any Agent (as defined below) of the 
corporation against expenses, including reasonable attorney’s fees, actually and reasonably 
incurred in defense of any Proceeding in which the Agent was, is, or is threatened to be made a 
party by reason of being or having been an Agent of the corporation, to the extent that the Agent 
was successful on the merits in the defense and shall have the power to advance to such Agent 
such expenses incurred by such Agent in defending any such Proceeding upon receipt of an 
undertaking by such Agent to repay such amounts if such Agent is not entitled to be indemnified 
for such amounts and (b) shall indemnify any person who was, is, or is threatened to be made a 
party to any Proceeding by or in the right of the corporation to procure a judgment in its favor by 
reason of being or having been an Agent of the corporation, against expenses, including 
reasonable attorney’s fees, actually and reasonably incurred in defense or settlement of the 
Proceeding, if the person acted in good faith and in a manner the person believed to be in the best 
interests of the corporation and the shareholders. 

(b) Indemnification Against Losses. The corporation shall, to the extent permitted by 
the California Corporations Code and the Articles of Incorporation, indemnify any person who 
was, is, or is threatened to be made a party to any Proceeding (other than an action by or in the 
right of the corporation) by reason of being or having been an Agent of the corporation, against 
expenses, including reasonable attorney’s fees, judgments, fines, settlements, and other amounts 
actually and reasonably incurred in connection with the Proceeding if the person (a) acted in 
good faith and in a manner the person believed to be in the best interests of the corporation and 
the shareholders and (b) had no reasonable cause to believe the conduct of the person was 
unlawful, in the case of a criminal Proceeding. 

For purposes of this Section 54, (a) “Agent” means any person who (i) is or was a 
director, officer, employee, or other agent of the corporation, or (ii) is or was serving at the 
corporation’s request as a director, officer, employee, or agent of another corporation, 
partnership, joint venture, trust, or other enterprise, or (iii) was a director, officer, employee, or 
agent of a corporation which was a predecessor corporation of the corporation or of another 
enterprise at the request of such predecessor corporation, and (b) “Proceeding” means any 
threatened, pending, or completed action or proceeding, whether civil, criminal, administrative, 
or investigative. 
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(c) Indemnification Not Exclusive; Insurance.  The foregoing rights of 
indemnification and advancement of expenses shall be in addition to and not exclusive of any 
other rights to which any director or officer may be entitled by applicable law, the Articles of 
Incorporation, action or resolution of the shareholders or disinterested directors, or any 
agreement with the corporation. 

The Corporation may, subject to the provisions of Section 317 of the California 
Corporations Code, purchase and maintain insurance to indemnify any Agent against any 
liability asserted against or incurred by an Agent in that capacity or arising out of the Agent’s 
status as an Agent, whether or not the corporation would have the power to indemnify the Agent 
against that liability under Section 317 of the California Corporations Code. 

Section 55. Fiscal Year.  The fiscal year of this corporation shall begin on the first 
day of January and end on the 31st day of December of each year. 

Section 56. Construction and Definitions.  Unless the context otherwise requires, the 
general provisions, rules of construction and definitions in the California Financial Code and the 
California Corporations Code shall govern the construction of these Bylaws.  Without limiting 
the generality of this provision, the singular includes the plural, the plural includes the singular 
and the term “person” includes both a corporation and a natural person. 

ARTICLE VI 
AMENDMENTS 

Section 57. Amendments by Shareholders.  New Bylaws may be adopted or these 
Bylaws may be amended or repealed by the affirmative vote or written consent of a majority of 
the outstanding shares entitled to vote. 

Section 58. Amendment by Directors.  Subject to the right of shareholders under the 
preceding Section 57, new bylaws may be adopted, or these Bylaws may be amended, or 
repealed by the Board of Directors, except that only the shareholders can adopt a bylaw or 
amendment thereto which specifies or changes the number of directors on a fixed-number Board 
of Directors or the minimum or maximum number of directors on a variable-number Board of 
Directors, or which changes from a fixed-number Board of Directors to a variable-number Board 
of Directors or vice versa. 

ARTICLE VII 
COMMITTEES OF THE BOARD OF DIRECTORS 

Section 59. Committees of the Board of Directors.  The Board of Directors may, by 
resolution adopted by a majority of the authorized number of directors, designate one or more 
committees, each consisting of two or more directors, to serve at the pleasure of the Board and 
with such authority and organization as the Board may from time to time determine. The 
committees shall include, but not be limited to, a loan committee and an audit committee. The 
Board may designate one or more directors as alternate members of any committee, who may 
replace any absent member at any meeting of the committee.  The appointment of members or 
alternate members of a committee requires the vote of a majority of the authorized number of 
directors.  Any such committee, to the extent provided in the resolution of the Board, shall have 
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all the authority of the Board, except with respect to:  (1) the approval of any action for which 
shareholder approval is also required; (2) the filling of vacancies of the Board or in any 
committee; (3) the fixing of compensation of the directors for serving on the Board or on any 
committee; (4) the amendment or repeal of Bylaws or the adoption of new Bylaws; (5) the 
amendment or repeal of any resolution of the Board which by its express terms is not so 
amendable or repealable; (6) a distribution to the shareholders of the corporation as defined in 
Section 166 of the California Corporations Code, except at a rate or in a periodic amount or 
within a price range determined by the Board; and (7) the appointment of other committees of 
the Board or the members thereof. 

The Board of Directors shall designate a Chairperson for each committee who shall have 
the sole power to call any committee meeting other than a meeting set by the Board. Except as 
otherwise established by the Board of Directors, Article III of these Bylaws shall apply to 
committees of the Board and action by such committees, mutatis mutandis. The Board of 
Directors may adopt rules for the governance of any committee not inconsistent with the 
provisions of these Bylaws. 
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RIVER CITY BANK 
2026 OMNIBUS EQUITY INCENTIVE PLAN 

Section 1. Purpose of Plan. 

The name of the Plan is the River City Bank 2026 Omnibus Equity Incentive Plan (the 
“Plan”). The purposes of the Plan are to (i) provide an additional incentive to selected employees, directors, 
and independent contractors of the Company or its Affiliates whose contributions are essential to the growth 
and success of the Company, (ii) strengthen the commitment of such individuals to the Company and its 
Affiliates, (iii) motivate those individuals to faithfully and diligently perform their responsibilities and 
(iv) attract and retain competent and dedicated individuals whose efforts will result in the long-term growth 
and profitability of the Company. To accomplish these purposes, the Plan provides that the Company may 
grant Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Other Stock-Based 
Awards or any combination of the foregoing. 

Section 2. Definitions. 

For purposes of the Plan, the following terms shall be defined as set forth below: 

(a) “Administrator” means the Board, or, if and to the extent the Board does not 
administer the Plan, the Committee in accordance with Section 3 hereof. 

(b) “Affiliate” means a Person that directly, or indirectly through one or more 
intermediaries, controls, or is controlled by, or is under common control with, the Person specified as of any 
date of determination. 

(c) “Applicable Laws” means the applicable requirements under U.S. federal and 
state corporate laws, U.S. federal and state securities laws, including the Code, any stock exchange or 
quotation system on which the Common Stock is listed or quoted and the applicable laws of any other country 
or jurisdiction where Awards are granted under the Plan, as are in effect from time to time. 

(d) “Award” means any Option, Stock Appreciation Right, Restricted Stock, 
Restricted Stock Unit or Other Stock-Based Awards granted under the Plan. 

(e) “Award Agreement” means any written notice, agreement, contract or other 
instrument or document evidencing an Award or Prior Plan Award, as applicable, including through 
electronic medium, which shall contain such terms and conditions with respect to an Award or Prior Plan 
Award, as applicable, as the Administrator shall determine, consistent with the Plan or Prior Plan. 

(f) “Beneficial Owner” (or any variant thereof) has the meaning defined in Rule 13d-
3 under the Exchange Act. 

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

(h) “Bylaws” mean the bylaws of the Company, as may be amended and/or restated 
from time to time. 

(i) “Cause” has the meaning assigned to such term in the articles of incorporation or 
bylaws of the Company (or an Affiliate), any written Board policy pertaining to the Company’s directors, or 
any individual service, employment or severance agreement or Award Agreement (including with respect to 
any Prior Plan Award) with the Participant or, if no such agreement exists or if such agreement does not 
define “Cause,” then “Cause” means [(i) termination of an underperforming employee as determined by the 
employee’s direct supervisor; (ii) a material breach of the articles of incorporation or bylaws of the Company 
(or an Affiliate) or any written Board policy pertaining to directors, or a material breach (including 
underperformance) of the Participant’s written employment agreement with the Company (or an Affiliate); 
(iii) a material violation of the articles of incorporation or bylaws of the Company (or an Affiliate) or any 

Exhibit 10.12 
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written Board policy pertaining to directors, or any written policies or procedures of the Company (or an 
Affiliate); (iv) a breach of the duty of loyalty to the Company (or an Affiliate); (v) the Participant engages in 
any activity that brings disrepute or discredit to the Company (or an Affiliate); (vi) the Participant commits 
any act which is unlawful or materially detrimental to the business and affairs of the Company (or an 
Affiliate); (vii) the Participant commits any act of fraud, theft or embezzlement or other abuse of the property, 
information or funds of the Company (or an Affiliate); or (viii) the Participant is convicted of any felony or 
a crime involving deceit, moral turpitude or fraud. Any voluntary termination of employment or service by 
the Participant in anticipation of an involuntary termination of the Participant’s employment or service, as 
applicable, for Cause shall be deemed to be a termination for Cause. 

(j) “Change in Capitalization” means any (i) merger, consolidation, reclassification, 
recapitalization, spin-off, spin-out, repurchase or other reorganization or corporate transaction or event, 
(ii) special or extraordinary dividend or other extraordinary distribution (whether in the form of cash, 
Common Stock or other property), stock split, reverse stock split, share subdivision or consolidation, 
(iii) combination or exchange of shares or (iv) other change in corporate structure, which, in any such case, 
the Administrator determines, in its sole discretion, affects the Common Stock such that an adjustment 
pursuant to Section 5 hereof is appropriate. 

(k) “Change in Control” means the first occurrence of an event set forth in any one 
of the following paragraphs following the Effective Date: 

(1) any Person is or becomes the Beneficial Owner, directly or indirectly, of 
securities of the Company (not including in the securities Beneficially Owned by such Person which were 
acquired directly from the Company or any Affiliate thereof) representing more than fifty percent (50%) of 
the combined voting power of the Company’s then outstanding securities, excluding any Person who 
becomes such a Beneficial Owner in connection with a transaction described in clause (i) of paragraph (3) 
below; or 

(2) the date on which individuals who constitute the Board as of the 
Effective Date and any new director (other than a director whose initial assumption of office is in connection 
with an actual or threatened election contest, including, but not limited to, a consent solicitation, relating to 
the election of directors of the Company) whose appointment or election by the Board or nomination for 
election by the Company’s shareholders was approved or recommended by a vote of at least two-thirds (2/3) 
of the directors then still in office who either were directors on the Effective Date or whose appointment, 
election or nomination for election was previously so approved or recommended cease for any reason to 
constitute a majority of the number of directors serving on the Board; or 

(3) there is consummated a merger or consolidation of the Company or any 
direct or indirect Subsidiary with any other corporation or other entity, other than (i) a merger or 
consolidation (A) which results in the voting securities of the Company outstanding immediately prior to 
such merger or consolidation continuing to represent (either by remaining outstanding or by being converted 
into voting securities of the surviving entity or any parent thereof), in combination with the ownership of any 
trustee or other fiduciary holding securities under an employee benefit plan of the Company or any 
Subsidiary, fifty percent (50%) or more of the combined voting power of the securities of the Company or 
such surviving entity or any parent thereof outstanding immediately after such merger or consolidation and 
(B) following which the individuals who comprise the Board immediately prior thereto constitute at least a 
majority of the board of directors of the Company, the entity surviving such merger or consolidation or, if 
the Company or the entity surviving such merger or consolidation is then a Subsidiary, the ultimate parent 
thereof, or (ii) a merger or consolidation effected to implement a recapitalization of the Company (or similar 
transaction) in which no Person is or becomes the Beneficial Owner, directly or indirectly, of securities of 
the Company (not including in the securities Beneficially Owned by such Person any securities acquired 
directly from the Company or its Affiliates) representing more than fifty percent (50%) of the combined 
voting power of the Company’s then outstanding securities; or 

(4) the shareholders of the Company approve a plan of complete liquidation 
or dissolution of the Company or there is consummated an agreement for the sale or disposition by the 
Company of all or substantially all of the Company’s assets, other than (A) a sale or disposition by the 
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Company of all or substantially all of the Company’s assets to an entity, more than fifty percent (50%) of the 
combined voting power of the voting securities of which are owned by shareholders of the Company 
following the completion of such transaction in substantially the same proportions as their ownership of the 
Company immediately prior to such sale or (B) a sale or disposition of all or substantially all of the 
Company’s assets immediately following which the individuals who comprise the Board immediately prior 
thereto constitute at least a majority of the board of directors of the entity to which such assets are sold or 
disposed or, if such entity is a subsidiary, the ultimate parent thereof. 

Notwithstanding the foregoing, (i) a Change in Control shall not be deemed to have occurred by virtue of the 
consummation of any transaction or series of integrated transactions immediately following which the 
holders of Common Stock immediately prior to such transaction or series of transactions continue to have 
substantially the same proportionate ownership in an entity which owns all or substantially all of the assets 
of the Company immediately following such transaction or series of transactions and (ii) to the extent 
required to avoid accelerated taxation and/or tax penalties under Section 409A of the Code, a Change in 
Control shall be deemed to have occurred under the Plan with respect to any Award that constitutes deferred 
compensation under Section 409A of the Code only if a change in the ownership or effective control of the 
Company or a change in ownership of a substantial portion of the assets of the Company shall also be deemed 
to have occurred under Section 409A of the Code. For purposes of this definition of Change in Control, the 
term “Person” shall not include (i) the Company or any Subsidiary thereof, (ii) a trustee or other fiduciary 
holding securities under an employee benefit plan of the Company or any Subsidiary thereof, (iii) an 
underwriter temporarily holding securities pursuant to an offering of such securities, or (iv) a corporation 
owned, directly or indirectly, by the shareholders of the Company in substantially the same proportions as 
their ownership of shares of the Company.  Notwithstanding anything herein to the contrary, a transaction 
shall not constitute a Change in Control if its sole purpose is to change the state of the Company’s 
incorporation or 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 transactions.  In addition, a bona fide 
equity financing for capital raising purposes and an Initial Public Offering by the Company shall not 
constitute a Change in Control. 

(l) “Code” means the Internal Revenue Code of 1986, as amended from time to time, 
or any successor thereto. 

(m) “Committee” means any committee or subcommittee the Board may appoint to 
administer the Plan. Subject to the discretion of the Board, following Initial Public Offering, the Committee 
shall be composed entirely of individuals who meet the qualifications of a “non-employee director” within 
the meaning of Rule 16b-3 under the Exchange Act and any other qualifications required by the applicable 
stock exchange on which the Common Stock is traded. 

(n) “Common Stock” means shares of Company’s Common Stock, par value $0.01 
per share. 

(o) “Company” means River City Bank, a California corporation (or any successor 
company, except as the term “Company” is used in the definition of “Change in Control” above). 

(p) “Covered Executive” means, following an Initial Public Offering, any Executive 
Officer that (1) has received Incentive Compensation (A) during the Look-Back Period (as defined in Section 
27) and (B) after beginning service as an Executive Officer; and (2) served as an Executive Officer at any 
time during the performance period for the applicable Incentive Compensation. 

(q) “Disability” has the same meaning assigned to such term in any individual service, 
employment or severance agreement or Award Agreement then in effect between the Participant and the 
Company or any of its Subsidiaries or Affiliates or, if no such agreement exists or if such agreement does not 
define “Disability,” then “Disability” shall mean a Participant is (A) 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 can be expected to last for a continuous period of not less than twelve (12) 
months; or (B) by reason of any medically determinable physical or mental impairment which can be 
expected to result in death or can be expected to last for a continuous period of not less than twelve (12) 
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months, receiving income replacement benefits for a period of not less than three (3) months under an 
accident and health plan sponsored by the Company or an Affiliate. 

(r) “Effective Date” has the meaning set forth in Section 17 hereof. 

(s) “Eligible Recipient” means an employee, director or independent contractor of 
the Company or any Affiliate of the Company who has been selected as an eligible participant by the 
Administrator; provided, however, to the extent required to avoid accelerated taxation and/or tax penalties 
under Section 409A of the Code, an Eligible Recipient of an Option or a Stock Appreciation Right means an 
employee, non-employee director or independent contractor of the Company or any Affiliate of the Company 
with respect to whom the Company is an “eligible issuer of service recipient stock” within the meaning of 
Section 409A of the Code. 

(t) “Exchange Act” means the Securities Exchange Act of 1934, as amended from 
time to time. 

(u) “Executive Officer” means any “executive officer” as defined in Section 10D-
1(d) of the Exchange Act whom the Board (or the Committee, as applicable) has determined is subject to the 
reporting requirements of Section 10D of the Exchange Act, and includes any person who is the Company’s 
president, principal financial officer, principal accounting officer (or if there is no such accounting officer, 
the controller), any vice-president of the issuer in charge of a principal business unit, division, or function 
(such as sales, administration, or finance), any other officer who performs a policy-making function, or any 
other person who performs similar policy-making functions for the Company (with any executive officers of 
the Company’s parent(s) or subsidiaries being deemed Executive Officers of the Company if they perform 
such policy making functions for the Company). All Executive Officers of the Company identified by the 
Board (or the Committee, as applicable) pursuant to 17 CFR 229.401(b) shall be deemed an “Executive 
Officer.” 

(v) “Exempt Award” shall mean the following: 

(1) An Award granted in assumption of, or in substitution for, outstanding 
awards previously granted by a corporation or other entity acquired by the Company or any of its Subsidiaries 
or with which the Company or any of its Subsidiaries combines by merger or otherwise. The terms and 
conditions of any such Awards may vary from the terms and conditions set forth in the Plan to the extent the 
Administrator at the time of grant may deem appropriate, subject to Applicable Laws. 

(2) Following an Initial Public Offering, an “employment inducement” 
award as described in the applicable stock exchange listing manual or rules may be granted under the Plan 
from time to time. The terms and conditions of any “employment inducement” award may vary from the 
terms and conditions set forth in the Plan to such extent as the Administrator at the time of grant may deem 
appropriate, subject to Applicable Laws. 

(3) An Award that an Eligible Recipient purchases at Fair Market Value 
(including Awards that an Eligible Recipient elects to receive in lieu of fully vested compensation that is 
otherwise due) whether or not the shares of Common Stock are delivered immediately or on a deferred basis. 

(w) “Exercise Price” means, (i) with respect to any Option, the per share price at 
which a holder of such Option may purchase Common Stock issuable upon exercise of such Award, and 
(ii) with respect to a Stock Appreciation Right, the base price per share of such Stock Appreciation Right. 

(x) “Fair Market Value” of a share of Common Stock or another security as of a 
particular date shall mean the fair market value as determined by the Administrator in its sole discretion; 
provided, that (i) if the Common Stock or other security is admitted to trading on a national securities 
exchange, the fair market value on any date shall be the closing sale price reported on such date, or if no 
shares were traded on such date, on the last preceding date for which there was a sale of a share of Common 
Stock on such exchange, or (ii) if the Common Stock or other security is then traded in an over-the-counter 
market, the fair market value on any date shall be the average of the closing bid and asked prices for such 
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share in such over-the-counter market for the last preceding date on which there was a sale of such share in 
such market. 

(y) “Free Standing Rights” has the meaning set forth in Section 8. 

(z) “Good Reason” has the meaning assigned to such term in any individual service, 
employment or severance agreement or Award Agreement with the Participant or, if no such agreement exists 
or if such agreement does not define “Good Reason,” “Good Reason” and any provision of this Plan that 
refers to “Good Reason” shall not be applicable to such Participant. 

(aa) “Incentive Compensation” shall be deemed to be, following any Initial Public 
Offering, any compensation (including any Award or any other short-term or long-term cash or equity 
incentive award or any other payment) that is granted, earned, or vested based wholly or in part upon the 
attainment of any financial reporting measure (i.e., any measures that are determined and presented in 
accordance with the accounting principles used in preparing the Company’s financial statements, and any 
measure that is derived wholly or in part from such measures, including stock price and total shareholder 
return). For avoidance of doubt, financial reporting measures include “non-GAAP financial measures” for 
purposes of Exchange Act Regulation G and 17 CFR 229.10, as well as other measures, metrics and ratios 
that are not non-GAAP measures, like same store sales. Financial reporting measures may or may not be 
included in a filing with the Securities and Exchange Commission, and may be presented outside the 
Company’s financial statements, such as in Management’s Discussion and Analysis of Financial Conditions 
and Results of Operations or the performance graph. 

(bb) “Initial Public Offering” means an initial public offering of any class of any of the 
Company’s equity securities and their listing and posting for trading on a recognized stock exchange or 
quotation system. 

(cc) “ISO” means an Option intended to be and designated as an “incentive stock 
option” within the meaning of Section 422 of the Code. 

(dd) “Nonqualified Stock Option” shall mean an Option that is not designated as an 
ISO. 

(ee) “Option” means an option to purchase shares of Common Stock granted pursuant 
to Section 7 hereof. The term “Option” as used in the Plan includes the terms “Nonqualified Stock Option” 
and “ISO.” 

(ff) “Other Stock-Based Award” means a right or other interest granted pursuant to 
Section 10 hereof that may be denominated or payable in, valued in whole or in part by reference to, or 
otherwise based on or related to, Common Stock, including, but not limited to, unrestricted Common Stock, 
dividend equivalents or performance units, each of which may be subject to the attainment of performance 
goals or a period of continued provision of service or employment or other terms or conditions as permitted 
under the Plan. 

(gg) “Participant” means any Eligible Recipient selected by the Administrator, 
pursuant to the Administrator’s authority provided for in Section 3 below, to receive grants of Awards, and, 
upon a Participant’s death, the Participant’s successors, heirs, executors and administrators, as the case may 
be. 

(hh) “Person” shall have the meaning given in Section 3(a)(9) of the Exchange Act, as 
modified and used in Sections 13(d) and 14(d) thereof. 

(ii) “Plan” means this 2026 Omnibus Equity Incentive Plan. 
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(jj) “Prior Plan” means the Company’s Amended and Restated Restricted Stock Plan 
dated December 15, 2009, as amended and restated effective September 21, 2021, as in effect immediately 
prior to the Effective Date. 

(kk) “Prior Plan Award” means an award outstanding under the Prior Plan as of the 
Effective Date hereof. 

(ll) “Related Rights” has the meaning set forth in Section 8. 

(mm) “Restricted Period” has the meaning set forth in Section 9. 

(nn) “Restricted Stock” means Common Stock granted pursuant to Section 9 below 
subject to certain restrictions that lapse at the end of a specified period (or periods) of time and/or upon 
attainment of specified performance objectives. 

(oo) “Restricted Stock Unit” means the right granted pursuant to Section 9 hereof to 
receive Common Stock at the end of a specified restricted period (or periods) of time and/or upon attainment 
of specified performance objectives. 

(pp) “Rule 16b-3” has the meaning set forth in Section 3. 

(qq) “Stock Appreciation Right” means a right granted pursuant to Section 8 hereof to 
receive an amount equal to the excess, if any, of (i) the aggregate Fair Market Value, as of the date such 
Award or portion thereof is surrendered, of the Common Stock covered by such Award or such portion 
thereof, over (ii) the aggregate Exercise Price of such Award or such portion thereof. 

(rr) “Subsidiary” means, with respect to any Person, as of any date of determination, 
any other Person as to which such first Person owns or otherwise controls, directly or indirectly, more than 
50% of the voting shares or other similar interests or a sole general partner interest or managing member or 
similar interest of such other Person. 

(ss) “Transfer” has the meaning set forth in Section 15. 

Section 3. Administration. 

(a) The Plan shall be administered by the Administrator and, following an Initial 
Public Offering, shall be administered, to the extent applicable, in accordance with Rule 16b-3 under the 
Exchange Act (“Rule 16b-3”). 

(b) Pursuant to the terms of the Plan, the Administrator, subject, in the case of any 
Committee, to any restrictions on the authority delegated to it by the Board, shall have the power and 
authority, without limitation: 

(1) to select those Eligible Recipients who shall be Participants; 

(2) to determine whether and to what extent Options, Stock Appreciation 
Rights, Restricted Stock, Restricted Stock Units, Other Stock-Based Awards or a combination of any of the 
foregoing, are to be granted hereunder to Participants; 

(3) to determine the number of shares of Common Stock to be covered by 
each Award granted hereunder; 

(4) to determine the terms and conditions, not inconsistent with the terms of 
the Plan, of each Award granted hereunder (including, but not limited to, (i) the restrictions applicable to 
Restricted Stock or Restricted Stock Units and the conditions under which restrictions applicable to such 
Restricted Stock or Restricted Stock Units shall lapse, (ii) the performance goals and periods applicable to 
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Awards, (iii) the Exercise Price of each Option and each Stock Appreciation Right or the purchase price of 
any other Award, (iv) the vesting schedule and terms applicable to each Award; (v) the number of shares of 
Common Stock or amount of cash or other property subject to each Award and (vi) subject to the 
requirements of Section 409A of the Code (to the extent applicable) any amendments to the terms and 
conditions of outstanding Awards, including, but not limited to, extending the exercise period of such Awards 
and accelerating the payment schedules of such Awards and/or, to the extent specifically permitted under the 
Plan, accelerating the vesting schedules of such Awards); 

(5) to determine the terms and conditions, not inconsistent with the terms of 
the Plan, which shall govern all written instruments evidencing Awards; 

(6) to determine the Fair Market Value in accordance with the terms of the 
Plan; 

(7) to determine the duration and purpose of leaves of absence which may 
be granted to a Participant without constituting termination of the Participant’s service or employment for 
purposes of Awards granted under the Plan; 

(8) to adopt, alter and repeal such administrative rules, regulations, 
guidelines and practices governing the Plan as it shall from time to time deem advisable;  

(9) to construe and interpret the terms and provisions of, and supply or 
correct omissions in, the Plan and any Award issued under the Plan (and any Award Agreement relating 
thereto), and to otherwise supervise the administration of the Plan and to exercise all powers and authorities 
either specifically granted under the Plan or necessary and advisable in the administration of the Plan; and  

(10) to prescribe, amend and rescind rules and regulations relating to sub-
plans established for the purpose of satisfying applicable non-United States laws or for qualifying for 
favorable tax treatment under applicable non-United States laws, which rules and regulations may be set forth 
in an appendix or appendixes to the Plan. 

(c) Following an Initial Public Offering, subject to Section 5, neither the Board nor 
the Committee shall have the authority to reprice or cancel and regrant any Award at a lower exercise, base 
or purchase price or cancel any Award with an exercise, base or purchase price in exchange for cash, property 
or other Awards without first obtaining the approval of the Company’s shareholders. 

(d) All decisions made by the Administrator pursuant to the provisions of the Plan 
shall be final, conclusive and binding on all Persons, including the Company and the Participants. 

(e) The expenses of administering the Plan (which for the avoidance of doubt does 
not include the costs of any Participant) shall be borne by the Company and its Affiliates. 

(f) If at any time or to any extent the Board shall not administer the Plan, then the 
functions of the Administrator specified in the Plan shall be exercised by the Committee. Except as otherwise 
provided in the Articles of Incorporation or Bylaws of the Company, any action of the Committee with 
respect to the administration of the Plan shall be taken by a majority vote at a meeting at which a quorum is 
duly constituted or unanimous written consent of the Committee’s members. 

Section 4. Common Stock Reserved for Issuance Under the Plan. 

(a) Subject to Section 5 hereof, the number of shares of Common Stock that are 
reserved and available for issuance pursuant to Awards granted under the Plan shall be equal to 2,250,000 
shares of Common Stock, provided, that shares of Common Stock issued under the Plan with respect to an 
Exempt Award shall not count against such share limit.  Following the Effective Date, no further awards 
shall be issued under the Prior Plan, but all Prior Plan Awards which are outstanding as of the Effective Date 
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shall continue to be governed by the terms, conditions and procedures set forth in the Prior Plan and any 
applicable Award Agreement. 

(b) Common Stock issued under the Plan may, in whole or in part, be authorized but 
unissued Common Stock or Common Stock that shall have been or may be reacquired by the Company in 
the open market, in private transactions or otherwise. If an Award entitles the Participant to receive or 
purchase Common Stock, the number of shares of Common Stock covered by such Award or to which such 
Award relates shall be counted on the date of grant of such Award against the aggregate number of shares of 
Common Stock available for granting Awards under the Plan. If any Award expires, lapses or is terminated, 
surrendered or canceled without having been fully exercised or is forfeited in whole or in part (including as 
the result of Common Stock subject to such Award being repurchased by the Company at or below the 
original issuance price), in any case in a manner that results in any shares of Common Stock covered by such 
Award not being issued or being so reacquired by the Company, the unused shares of Common Stock covered 
by such Award shall again be available for the grant of Awards under the Plan. Further, shares of Common 
Stock reacquired by the Company on the open market or otherwise using cash proceeds from the exercise of 
Options; and (ii) shares of Common Stock surrendered or withheld as payment of either the Exercise Price 
of an Award (including shares of Common Stock otherwise underlying a Stock Appreciation Right that are 
retained by the Company to account for the Exercise Price of such Stock Appreciation Right) and/or 
withholding taxes in respect of an Award shall no longer be available for grant under the Plan.  In addition, 
(i) to the extent an Award is denominated in Common Stock, but paid or settled in cash, the number of shares 
of Common Stock with respect to which such payment or settlement is made shall again be available for 
grants of Awards pursuant to the Plan and (ii) Common Stock underlying Awards that can only be settled in 
cash shall not be counted against the aggregate number of shares of Common Stock available for Awards 
under the Plan. Upon the exercise of any Award granted in tandem with any other Awards, such related 
Awards shall be cancelled to the extent of the number of shares of Common Stock as to which the Award is 
exercised and, notwithstanding the foregoing, such number of shares of Common Stock shall no longer be 
available for grant under the Plan. 

(c) No more than  2,250,000 shares of Common Stock shall be issued pursuant to the 
exercise of ISOs.  

Section 5. Equitable Adjustments. 

In the event of any Change in Capitalization, an equitable substitution or proportionate 
adjustment shall be made in (i) the aggregate number and kind of securities reserved for issuance under the 
Plan pursuant to Section 4, (ii) the kind, number of securities subject to, and the Exercise Price subject to 
outstanding Options and Stock Appreciation Rights granted under the Plan, (iii) the kind, number and 
purchase price of shares of Common Stock or other securities or the amount of cash or amount or type of 
other property subject to outstanding Restricted Stock, Restricted Stock Units or Other Stock-Based Awards 
granted under the Plan; and/or (iv) the terms and conditions of any outstanding Awards (including, without 
limitation, any applicable performance targets or criteria with respect thereto); provided, however, that any 
fractional shares resulting from the adjustment shall be eliminated. Such other equitable substitutions or 
adjustments shall be made as may be determined by the Administrator, in its sole discretion. Without limiting 
the generality of the foregoing, in connection with a Change in Capitalization, the Administrator may provide, 
in its sole discretion, but subject in all events to the requirements of Section 409A of the Code, for the 
cancellation of any outstanding Award granted hereunder in exchange for payment in cash or other property 
having an aggregate Fair Market Value equal to the Fair Market Value of the Common Stock, cash or other 
property covered by such Award, reduced by the aggregate Exercise Price or purchase price thereof, if any; 
provided, however, that if the Exercise Price or purchase price of any outstanding Award is equal to or greater 
than the Fair Market Value of the shares of Common Stock, cash or other property covered by such Award, 
the Administrator may cancel such Award without the payment of any consideration to the Participant. 
Further, without limiting the generality of the foregoing, with respect to Awards subject to foreign laws, 
adjustments made hereunder shall be made in compliance with applicable requirements. Except to the extent 
determined by the Administrator, any adjustments to ISOs under this Section 5 shall be made only to the 
extent not constituting a “modification” within the meaning of Section 424(h)(3) of the Code. The 
Administrator’s determinations pursuant to this Section 5 shall be final, binding and conclusive. 
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Section 6. Eligibility. 

The Participants in the Plan shall be selected from time to time by the Administrator, in its 
sole discretion, from those individuals that qualify as Eligible Recipients.  

Section 7. Options. 

(a) General. Options granted under the Plan shall be designated as Nonqualified 
Stock Options or ISOs. Each Participant who is granted an Option shall enter into an Award Agreement with 
the Company, containing such terms and conditions as the Administrator shall determine, in its sole 
discretion, including, among other things, the Exercise Price of the Option, the term of the Option and 
provisions regarding exercisability of the Option, and whether the Option is intended to be an ISO or a 
Nonqualified Stock Option (and in the event the Award Agreement has no such designation, the Option shall 
be a Nonqualified Stock Option). The provisions of each Option need not be the same with respect to each 
Participant. More than one Option may be granted to the same Participant and be outstanding concurrently 
hereunder. Options granted under the Plan shall be subject to the terms and conditions set forth in this Section 
7 and shall contain such additional terms and conditions, not inconsistent with the terms of the Plan, as the 
Administrator shall deem desirable and set forth in the applicable Award Agreement. 

(b) Exercise Price. The Exercise Price of shares of Common Stock purchasable under 
an Option shall be determined by the Administrator in its sole discretion at the time of grant, but in no event 
shall the exercise price of an Option be less than one hundred percent (100%) of the Fair Market Value of a 
share of Common Stock on the date of grant. 

(c) Option Term. The maximum term of each Option shall be fixed by the 
Administrator, but no Option shall be exercisable more than ten (10) years after the date such Option is 
granted. Each Option’s term is subject to earlier expiration pursuant to the applicable provisions in the Plan 
and the Award Agreement. Notwithstanding the foregoing, subject to Section 4(d) of the Plan, the 
Administrator shall have the authority to accelerate the exercisability of any outstanding Option at such time 
and under such circumstances as the Administrator, in its sole discretion, deems appropriate. 

(d) Exercisability. Each Option shall be subject to vesting or becoming exercisable at 
such time or times and subject to such terms and conditions, including the attainment of performance goals, 
as shall be determined by the Administrator in the applicable Award Agreement. The Administrator may also 
provide that any Option shall be exercisable only in installments, and the Administrator may waive such 
installment exercise provisions at any time, in whole or in part, based on such factors as the Administrator 
may determine in its sole discretion. 

(e) Method of Exercise. Options may be exercised in whole or in part by giving 
written notice of exercise to the Company specifying the number of whole shares of Common Stock to be 
purchased, accompanied by payment in full of the aggregate Exercise Price of the shares of Common Stock 
so purchased in cash or its equivalent, as determined by the Administrator. As determined by the 
Administrator, in its sole discretion, with respect to any Option or category of Options, payment in whole or 
in part may also be made (i) by means of consideration received under any cashless exercise procedure 
approved by the Administrator (including the withholding of shares of Common Stock otherwise issuable 
upon exercise), (ii) in the form of unrestricted shares of Common Stock already owned by the Participant 
which have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the shares 
of Common Stock as to which such Option shall be exercised, (iii) any other form of consideration approved 
by the Administrator and permitted by Applicable Laws or (iv) any combination of the foregoing. 

(f) ISOs. The terms and conditions of ISOs granted hereunder shall be subject to the 
provisions of Section 422 of the Code and the terms, conditions, limitations and administrative procedures 
established by the Administrator from time to time in accordance with the Plan. At the discretion of the 
Administrator, ISOs may be granted only to an employee of the Company, its “parent corporation” (as such 
term is defined in Section 424(e) of the Code) or a Subsidiary of the Company. 



 -10-  
   
 

(1) ISO Grants to 10% Shareholders. Notwithstanding anything to the 
contrary in the Plan, if an ISO is granted to a Participant who owns shares representing more than ten percent 
(10%) of the voting power of all classes of shares of the Company, its “parent corporation” (as such term is 
defined in Section 424(e) of the Code) or a Subsidiary of the Company, the term of the ISO shall not exceed 
five (5) years from the time of grant of such ISO and the Exercise Price shall be at least one hundred and ten 
percent (110%) of the Fair Market Value of the shares of Common Stock on the date of grant. 

(2) $100,000 Per Year Limitation For ISOs. To the extent the aggregate Fair 
Market Value (determined on the date of grant) of the Common Stock for which ISOs are exercisable for the 
first time by any Participant during any calendar year (under all plans of the Company) exceeds $100,000, 
such excess ISOs shall be treated as Nonqualified Stock Options. 

(3) Disqualifying Dispositions. Each Participant awarded an ISO under the 
Plan shall notify the Company in writing immediately after the date the Participant makes a “disqualifying 
disposition” of any Common Stock acquired pursuant to the exercise of such ISO. A “disqualifying 
disposition” is any disposition (including any sale) of such Common Stock before the later of (i) two years 
after the date of grant of the ISO and (ii) one year after the date the Participant acquired the Common Stock 
by exercising the ISO. The Company may, if determined by the Administrator and in accordance with 
procedures established by it, retain possession of any Common Stock acquired pursuant to the exercise of an 
ISO as agent for the applicable Participant until the end of the period described in the preceding sentence, 
subject to complying with any instructions from such Participant as to the sale of such Common Stock. 

(g) Rights as Shareholder. A Participant shall have no rights to dividends, dividend 
equivalents or distributions or any other rights of a shareholder with respect to the Common Stock subject to 
an Option until the Participant has given written notice of the exercise thereof, and has paid in full for such 
Common Stock and has satisfied the requirements of Section 15 hereof. 

(h) Termination of Employment or Service. Treatment of an Option upon termination 
of employment of a Participant shall be provided for by the Administrator in the Award Agreement. 

(i) Other Change in Employment or Service Status. An Option shall be affected, both 
with regard to vesting schedule and termination, by leaves of absence, including unpaid and un-protected 
leaves of absence, changes from full-time to part-time employment, partial Disability or other changes in the 
employment status or service status of a Participant, in the discretion of the Administrator. 

Section 8. Stock Appreciation Rights. 

(a) General. Stock Appreciation Rights may be granted either alone (“Free Standing 
Rights”) or in conjunction with all or part of any Option granted under the Plan (“Related Rights”). Related 
Rights may be granted either at or after the time of the grant of such Option. The Administrator shall 
determine the Eligible Recipients to whom, and the time or times at which, grants of Stock Appreciation 
Rights shall be made. Each Participant who is granted a Stock Appreciation Right shall enter into an Award 
Agreement with the Company, containing such terms and conditions as the Administrator shall determine, in 
its sole discretion, including, among other things, the number of shares of Common Stock to be awarded, the 
Exercise Price per share of Common Stock, and all other conditions of Stock Appreciation Rights. 
Notwithstanding the foregoing, no Related Right may be granted for more shares of Common Stock than are 
subject to the Option to which it relates. The provisions of Stock Appreciation Rights need not be the same 
with respect to each Participant. Stock Appreciation Rights granted under the Plan shall be subject to the 
following terms and conditions set forth in this Section 8 and shall contain such additional terms and 
conditions, not inconsistent with the terms of the Plan, as the Administrator shall deem desirable, as set forth 
in the applicable Award Agreement.  

(b) Awards; Rights as Shareholder. A Participant shall have no rights to dividends or 
any other rights of a shareholder with respect to the shares of Common Stock, if any, subject to a Stock 
Appreciation Right until the Participant has given written notice of the exercise thereof and has satisfied the 
requirements of Section 15 hereof. 
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(c) Exercise Price. The Exercise Price of shares of Common Stock purchasable under 
a Stock Appreciation Right shall be determined by the Administrator in its sole discretion at the time of grant, 
but in no event shall the exercise price of a Stock Appreciation Right be less than one hundred percent (100%) 
of the Fair Market Value of a share of Common Stock on the date of grant. 

(d) Exercisability. 

(1) Stock Appreciation Rights that are Free Standing Rights shall be 
exercisable at such time or times and subject to such terms and conditions as shall be determined by the 
Administrator in the applicable Award Agreement. 

(2) Stock Appreciation Rights that are Related Rights shall be exercisable 
only at such time or times and to the extent that the Options to which they relate shall be exercisable in 
accordance with the provisions of Section 7 hereof and this Section 8 of the Plan. 

(e) Payment Upon Exercise. 

(1) Upon the exercise of a Free Standing Right, the Participant shall be 
entitled to receive up to, but not more than, that number of shares of Common Stock equal in value to the 
excess of the Fair Market Value as of the date of exercise over the Exercise Price per share specified in the 
Free Standing Right multiplied by the number of shares of Common Stock in respect of which the Free 
Standing Right is being exercised. 

(2) A Related Right may be exercised by a Participant by surrendering the 
applicable portion of the related Option. Upon such exercise and surrender, the Participant shall be entitled 
to receive up to, but not more than, that number of shares of Common Stock equal in value to the excess of 
the Fair Market Value as of the date of exercise over the Exercise Price specified in the related Option 
multiplied by the number of shares of Common Stock in respect of which the Related Right is being 
exercised. Options which have been so surrendered, in whole or in part, shall no longer be exercisable to the 
extent the Related Rights have been so exercised. 

(3) Notwithstanding the foregoing, the Administrator may determine to 
settle the exercise of a Stock Appreciation Right in cash (or in any combination of shares of Common Stock 
and cash). 

(f) Termination of Employment or Service. Treatment of a Stock Appreciation Right 
upon termination of employment of a Participant shall be provided for by the Administrator in the Award 
Agreement. 

(g) Term. 

(1) The term of each Free Standing Right shall be fixed by the 
Administrator, but no Free Standing Right shall be exercisable more than ten (10) years after the date such 
right is granted. 

(2) The term of each Related Right shall be the term of the Option to which 
it relates, but no Related Right shall be exercisable more than ten (10) years after the date such right is 
granted. 

(h) Other Change in Employment or Service Status. Stock Appreciation Rights shall 
be affected, both with regard to vesting schedule and termination, by leaves of absence, including unpaid and 
un-protected leaves of absence, changes from full-time to part-time employment, partial Disability or other 
changes in the employment or service status of a Participant, in the discretion of the Administrator. 
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Section 9. Restricted Stock and Restricted Stock Units. 

(a) General. Restricted Stock or Restricted Stock Units may be issued under the Plan. 
The Administrator shall determine the Eligible Recipients to whom, and the time or times at which, Restricted 
Stock or Restricted Stock Units shall be made. Each Participant who is granted Restricted Stock or Restricted 
Stock Units shall enter into an Award Agreement with the Company, containing such terms and conditions 
as the Administrator shall determine, in its sole discretion, including, among other things, the number of 
shares of Common Stock to be awarded; the price, if any, to be paid by the Participant for the acquisition of 
Restricted Stock or Restricted Stock Units; the period of time restrictions, performance goals or other 
conditions that apply to transferability, delivery or vesting of such Awards (the “Restricted Period”); and all 
other conditions applicable to the Restricted Stock and Restricted Stock Units. If the restrictions, performance 
goals or conditions established by the Administrator are not attained, a Participant shall forfeit his or her 
Restricted Stock or Restricted Stock Units, in accordance with the terms of the grant. The provisions of the 
Restricted Stock or Restricted Stock Units need not be the same with respect to each Participant. 

(b) Awards and Certificates. Except as otherwise provided below in Section 9(c), 
(i) each Participant who is granted an Award of Restricted Stock may, in the Company’s sole discretion, be 
issued a share certificate in respect of such Restricted Stock; and (ii) any such certificate so issued shall be 
registered in the name of the Participant, and shall bear an appropriate legend referring to the terms, 
conditions and restrictions applicable to any such Award. The Company may require that the share 
certificates, if any, evidencing Restricted Stock granted hereunder be held in the custody of the Company 
until the restrictions thereon shall have lapsed, and that, as a condition of any Award of Restricted Stock, the 
Participant shall have delivered a share transfer form, endorsed in blank, relating to the shares of Common 
Stock covered by such Award. Certificates for unrestricted Common Stock may, in the Company’s sole 
discretion, be delivered to the Participant only after the Restricted Period has expired without forfeiture in 
such Restricted Stock Award. With respect to Restricted Stock Units to be settled in Common Stock, at the 
expiration of the Restricted Period, share certificates in respect of Common Stock underlying such Restricted 
Stock Units may, in the Company’s sole discretion, be delivered to the Participant, or Participant’s legal 
representative, in a number equal to the number of shares of Common Stock underlying the Restricted Stock 
Units Award. Notwithstanding anything in the Plan to the contrary, any Restricted Stock or Restricted Stock 
Units to be settled in Common Stock (at the expiration of the Restricted Period, and whether before or after 
any vesting conditions have been satisfied) may, in the Company’s sole discretion, be issued in uncertificated 
form. Further, notwithstanding anything in the Plan to the contrary, with respect to Restricted Stock Units, 
at the expiration of the Restricted Period, Common Stock, or cash, as applicable, shall promptly be issued 
(either in certificated or uncertificated form) to the Participant, unless otherwise deferred in accordance with 
procedures established by the Company in accordance with Section 409A of the Code, and such issuance or 
payment shall in any event be made within such period as is required to avoid the imposition of a tax under 
Section 409A of the Code. 

(c) Restrictions and Conditions. The Restricted Stock or Restricted Stock Units 
granted pursuant to this Section 9 shall be subject to the following restrictions and conditions and any 
additional restrictions or conditions as determined by the Administrator at the time of grant or, subject to 
Section 409A of the Code where applicable, thereafter: 

(1) The Administrator may, in its sole discretion, provide for the lapse of 
restrictions in installments and may accelerate or waive such restrictions in whole or in part based on such 
factors and such circumstances as the Administrator may determine, in its sole discretion, including, but not 
limited to, the attainment of certain performance goals, the Participant’s termination of employment or 
service with the Company or any Affiliate thereof, or the Participant’s death or Disability. Notwithstanding 
the foregoing, upon a Change in Control, the outstanding Awards shall be subject to Section 11 hereof. 

(2) Except as provided in the applicable Award Agreement, the Participant 
shall generally have the rights of a shareholder of the Company with respect to Restricted Stock during the 
Restricted Period.  For avoidance of doubt, all dividends declared during the Restricted Period with respect 
to an Award of Restricted Stock, shall be payable to the Participant when declared and payable to the 
shareholders of the Company. Except as provided in the applicable Award Agreement, the Participant shall 
generally not have the rights of a shareholder with respect to Common Stock subject to Restricted Stock 
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Units during the Restricted Period. Certificates for unrestricted Common Stock may, in the Company’s sole 
discretion, be delivered to the Participant only after the Restricted Period has expired without forfeiture in 
respect of such Restricted Stock or Restricted Stock Units, except as the Administrator, in its sole discretion, 
shall otherwise determine. 

(3) The rights of Participants granted Restricted Stock or Restricted Stock 
Units upon termination of employment or service as a director or independent contractor to the Company or 
to any Affiliate thereof terminates for any reason during the Restricted Period shall be set forth in the Award 
Agreement. 

(d) Form of Settlement. The Administrator reserves the right in its sole discretion to 
provide (either at or after the grant thereof) that any Restricted Stock Unit represents the right to receive the 
amount of cash per unit that is determined by the Administrator in connection with the Award. 

Section 10. Other Stock-Based Awards. 

Other Stock-Based Awards may be issued under the Plan. Subject to the provisions of the 
Plan, the Administrator shall have sole and complete authority to determine the individuals to whom and the 
time or times at which such Other Stock-Based Awards shall be granted. Each Participant who is granted an 
Other Stock-Based Award shall enter into an Award Agreement with the Company, containing such terms 
and conditions as the Administrator shall determine, in its sole discretion, including, among other things, the 
number of shares of Common Stock to be granted pursuant to such Other Stock-Based Awards, or the manner 
in which such Other Stock-Based Awards shall be settled (e.g., in shares of Common Stock, cash or other 
property), or the conditions to the vesting and/or payment or settlement of such Other Stock-Based Awards 
(which may include, but not be limited to, achievement of performance criteria) and all other terms and 
conditions of such Other Stock-Based Awards. In the event that the Administrator grants a bonus in the form 
of Common Stock, the Common Stock constituting such bonus shall, as determined by the Administrator, be 
evidenced in uncertificated form or by a book entry record or a certificate issued in the name of the Participant 
to whom such grant was made and delivered to such Participant as soon as practicable after the date on which 
such bonus is payable. Notwithstanding anything set forth in the Plan to the contrary, any dividend or 
dividend equivalent Award issued hereunder shall be subject to the same restrictions, conditions and risks of 
forfeiture as apply to the underlying Award. 

Section 11. Change in Control. 

Unless otherwise determined by the Administrator and evidenced in an Award Agreement, 
in the event that (a) a Change in Control occurs, and (b) the Participant is employed by, or otherwise providing 
services to, the Company or any of its Affiliates immediately prior to the consummation of such Change in 
Control then upon the consummation of such Change in Control, the Administrator, in its sole and absolute 
discretion, may: 

(a) provide that any unvested or unexercisable portion of any Award carrying a right 
to exercise to become fully vested and exercisable; and 

(b) cause the restrictions, deferral limitations, payment conditions and forfeiture 
conditions applicable to an Award granted under the Plan to lapse and such Awards shall be deemed fully 
vested and any performance conditions imposed with respect to such Awards shall be deemed to be fully 
achieved at target performance levels. 

If the Administrator determines in its discretion pursuant to Section 3(b)(4) hereof to 
accelerate the vesting of Options and/or Share Appreciation Rights in connection with a Change in Control, 
the Administrator shall also have discretion in connection with such action to provide that all Options and/or 
Stock Appreciation Rights outstanding immediately prior to such Change in Control shall expire on the 
effective date of such Change in Control.  
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Section 12. Amendment and Termination. 

The Board may amend, alter or terminate the Plan at any time, but no amendment, alteration 
or termination shall be made that would impair the rights of a Participant under any Award theretofore granted 
without such Participant’s consent. The Board shall obtain approval of the Company’s shareholders for any 
amendment that would require such approval in order to satisfy the requirements of any rules of the stock 
exchange on which the Common Stock is traded or other Applicable Law. Subject to Section 3(c), the 
Administrator may amend the terms of any Award theretofore granted, prospectively or retroactively, but, 
subject to Section 5 of the Plan and the immediately preceding sentence, no such amendment shall materially 
impair the rights of any Participant without his or her consent. 

Section 13. Unfunded Status of Plan. 

The Plan is intended to constitute an “unfunded” plan for incentive compensation. With 
respect to any payments not yet made to a Participant by the Company, nothing contained herein shall give 
any such Participant any rights that are greater than those of a general creditor of the Company. 

Section 14. Withholding Taxes. 

Each Participant shall, no later than the date as of which the value of an Award first 
becomes includible in the gross income of such Participant for purposes of applicable taxes, pay to the 
Company, or make arrangements satisfactory to the Administrator regarding payment of an amount up to the 
maximum statutory tax rates in the Participant’s applicable jurisdiction with respect to the Award, as 
determined by the Company. The obligations of the Company under the Plan shall be conditional on the 
making of such payments or arrangements, and the Company shall, to the extent permitted by Applicable 
Laws, have the right to deduct any such taxes from any payment of any kind otherwise due to such Participant. 
Whenever cash is to be paid pursuant to an Award, the Company shall have the right to deduct therefrom an 
amount sufficient to satisfy any applicable withholding tax requirements related thereto. Whenever shares of 
Common Stock or property other than cash are to be delivered pursuant to an Award, the Company shall 
have the right to require the Participant to remit to the Company in cash an amount sufficient to satisfy any 
related taxes to be withheld and applied to the tax obligations; provided, that with the approval of the 
Administrator, a Participant may satisfy the foregoing requirement by either (i) electing to have the Company 
withhold from delivery of Common Stock or other property, as applicable, or (ii) delivering already owned 
unrestricted shares of Common Stock, in each case, having a value not exceeding the applicable taxes to be 
withheld and applied to the tax obligations. Such already owned and unrestricted shares of Common Stock 
shall be valued at their Fair Market Value on the date on which the amount of tax to be withheld is determined 
and any fractional share amounts resulting therefrom shall be settled in cash. Such an election may be made 
with respect to all or any portion of the Common Stock to be delivered pursuant to an Award. The Company 
may also use any other method of obtaining the necessary payment or proceeds, as permitted by Applicable 
Laws, to satisfy its withholding obligation with respect to any Award. 

Section 15. Transfer of Awards. 

Until such time as the Awards are fully vested and/or exercisable in accordance with the 
Plan or an Award Agreement, no purported sale, assignment, mortgage, hypothecation, transfer, charge, 
pledge, encumbrance, gift, transfer in trust (voting or other) or other disposition of, or creation of a security 
interest in or lien on, any Award or any agreement or commitment to do any of the foregoing (each, a 
“Transfer”) by any holder thereof in violation of the provisions of the Plan or an Award Agreement will be 
valid, except with the prior written consent of the Administrator, which consent may be granted or withheld 
in the sole discretion of the Administrator. Any purported Transfer of an Award or any economic benefit or 
interest therein in violation of the Plan or an Award Agreement shall be null and void ab initio and shall not 
create any obligation or liability of the Company, and any Person purportedly acquiring any Award or any 
economic benefit or interest therein transferred in violation of the Plan or an Award Agreement shall not be 
entitled to be recognized as a holder of such Common Stock or other property underlying such Award. Unless 
otherwise determined by the Administrator in accordance with the provisions of the immediately preceding 
sentence, an Option or a Stock Appreciation Right may be exercised, during the lifetime of the Participant, 
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only by the Participant or, during any period during which the Participant is under a legal Disability, by the 
Participant’s guardian or legal representative. 

Section 16. Continued Employment or Service. 

Neither the adoption of the Plan nor the grant of an Award shall confer upon any Eligible 
Recipient any right to continued employment or service with the Company or any Affiliate thereof, as the 
case may be, nor shall it interfere in any way with the right of the Company or any Affiliate thereof to 
terminate the employment or service of any of its Eligible Recipients at any time. 

Section 17. Effective Date. 

The Plan was approved by the Board on February 18, 2026, and shall be adopted and 
become effective on the date that it is approved by the Company’s shareholders (the “Effective Date”). 

Section 18. Electronic Signature. 

Participant’s electronic signature of an Award Agreement shall have the same validity and 
effect as a signature affixed by hand. 

Section 19. Term of Plan. 

No Award shall be granted pursuant to the Plan on or after the tenth anniversary of the 
Effective Date, but Awards theretofore granted may extend beyond that date. 

Section 20. Securities Matters and Regulations. 

(a) Notwithstanding anything herein to the contrary, the obligation of the Company 
to sell or deliver Common Stock with respect to any Award granted under the Plan shall be subject to all 
Applicable Laws, rules and regulations, including all applicable federal and state securities laws, and the 
obtaining of all such approvals by governmental agencies as may be deemed necessary or appropriate by the 
Administrator. The Administrator may require, as a condition of the issuance and delivery of certificates 
evidencing shares of Common Stock pursuant to the terms hereof, that the recipient of such shares make such 
agreements and representations, and that such certificates bear such legends, as the Administrator, in its sole 
discretion, deems necessary or advisable. 

(b) Following an Initial Public Offering, each Award is subject to the requirement 
that, if at any time the Administrator determines that the listing, registration or qualification of Common 
Stock is required by any securities exchange or under any state or federal law, or the consent or approval of 
any governmental regulatory body is necessary or desirable as a condition of, or in connection with, the grant 
of an Award or the issuance of Common Stock, no such Award shall be granted or payment made or Common 
Stock issued, in whole or in part, unless listing, registration, qualification, consent or approval has been 
effected or obtained free of any conditions not acceptable to the Administrator. 

(c) Following an Initial Public Offering, in the event that the disposition of Common 
Stock acquired pursuant to the Plan is not covered by a then current registration statement under the Exchange 
Act and is not otherwise exempt from such registration, such Common Stock shall be restricted against 
transfer to the extent required by the Exchange Act or regulations thereunder, and the Administrator may 
require a Participant receiving Common Stock pursuant to the Plan, as a condition precedent to receipt of 
such Common Stock, to represent to the Company in writing that the Common Stock acquired by such 
Participant is acquired for investment only and not with a view to distribution. 

(d) Prior to an Initial Public Offering, as a condition to the delivery of any shares of 
Common Stock pursuant to an Award, the Administrator may require, and the transferee shall agree, that the 
transferee execute and become bound by any then-existing stockholders’ agreement (or similar agreements).  
No purported Transfer of shares of Common Stock issued with respect to any Award by any holder thereof 
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will be valid, except with the prior written consent of the Administrator which consent may be granted or 
withheld in the sole discretion of the Administrator. 

Section 21. Section 409A of the Code. 

The Plan as well as payments and benefits under the Plan are intended to be exempt from, 
or to the extent subject thereto, to comply with Section 409A of the Code, and, accordingly, to the maximum 
extent permitted, the Plan shall be interpreted in accordance therewith. Notwithstanding anything contained 
herein to the contrary, to the extent required in order to avoid accelerated taxation and/or tax penalties under 
Section 409A of the Code, the Participant shall not be considered to have terminated employment or service 
with the Company for purposes of the Plan and no payment shall be due to the Participant under the Plan or 
any Award until the Participant would be considered to have incurred a “separation from service” from the 
Company and its Affiliates within the meaning of Section 409A of the Code. Any payments described in the 
Plan that are due within the “short term deferral period” as defined in Section 409A of the Code shall not be 
treated as deferred compensation unless Applicable Law requires otherwise. Notwithstanding anything to the 
contrary in the Plan, to the extent that any Awards (or any other amounts payable under any plan, program 
or arrangement of the Company or any of its Affiliates) are payable upon a separation from service and such 
payment would result in the imposition of any individual tax and penalty interest charges imposed under 
Section 409A of the Code, the settlement and payment of such Awards (or other amounts) shall instead be 
made on the first business day after the date that is six (6) months following such separation from service (or 
death, if earlier). Each amount to be paid or benefit to be provided under this Plan shall be construed as a 
separate identified payment for purposes of Section 409A of the Code. The Company makes no 
representation that any or all of the payments or benefits described in this Plan will be exempt from or comply 
with Section 409A of the Code and makes no undertaking to preclude Section 409A of the Code from 
applying to any such payment. The Participant shall be solely responsible for the payment of any taxes and 
penalties incurred under Section 409A. 

Section 22. Notification of Election Under Section 83(b) of the Code. 

If any Participant shall, in connection with the acquisition of shares of Common Stock 
under the Plan, make the election permitted under Section 83(b) of the Code, such Participant shall notify the 
Company of such election within ten (10) days after filing notice of the election with the Internal Revenue 
Service. 

Section 23. No Fractional Shares. 

No fractional shares of Common Stock shall be issued or delivered pursuant to the Plan. 
The Administrator shall determine whether cash, other Awards, or other property shall be issued or paid in 
lieu of such fractional shares or whether such fractional shares or any rights thereto shall be forfeited or 
otherwise eliminated. 

Section 24. Beneficiary. 

A Participant may file with the Administrator a written designation of a beneficiary on such 
form as may be prescribed by the Administrator and may, from time to time, amend or revoke such 
designation. If no designated beneficiary survives the Participant, the executor or administrator of the 
Participant’s estate shall be deemed to be the Participant’s beneficiary. 

Section 25. Paperless Administration. 

In the event that the Company establishes, for itself or using the services of a third party, 
an automated system for the documentation, granting or exercise of Awards, such as a system using an 
internet website or interactive voice response, then the paperless documentation, granting or exercise of 
Awards by a Participant may be permitted through the use of such an automated system. 



 -17-  
   
 

Section 26. Severability. 

If any provision of the Plan is held to be invalid or unenforceable, the other provisions of 
the Plan shall not be affected but shall be applied as if the invalid or unenforceable provision had not been 
included in the Plan. 

Section 27. Clawback. 

(a) Notwithstanding anything herein to the contrary, this Section 27 shall only apply 
following an Initial Public Offering. 

(b) If the Company is required to prepare an accounting restatement of its financial 
statements due to the Company’s material noncompliance (whether one occurrence or a series of occurrences 
of noncompliance) with any financial reporting requirement under the securities laws (including if the 
Company is required to prepare an accounting restatement to correct an error (or a series of errors)) (a 
“Covered Accounting Restatement”), and if such Covered Accounting Restatement includes (i) restatements 
that correct errors that are material to previously issued financial statements (commonly referred to as “Big 
R” restatements), and (ii) restatements that correct errors that are not material to previously issued financial 
statements, but would result in a material misstatement if (a) the errors were left uncorrected in the current 
report, or (b) the error correction was recognized in the current period (commonly referred to as “little r” 
restatements), then the Committee may require any Covered Executive to repay (in which event, such 
Covered Executive shall, within thirty (30) days of the notice by the Company, repay to the Company) or 
forfeit (in which case, such Covered Executive shall immediately forfeit to the Company) to the Company, 
and each Covered Executive hereby agrees to so repay or forfeit, that portion of the Incentive Compensation 
received by such Covered Executive during the period comprised of the Company’s three (3) completed 
fiscal years (together with any intermittent stub fiscal year period(s) of less than nine (9) months resulting 
from Company’s transition to different fiscal year measurement dates) immediately preceding the date the 
Company is deemed (as described below) to be required to prepare a Covered Accounting Restatement (such 
period, the “Look-Back Period”), that the Committee determines was in excess of the amount of Incentive 
Compensation that such Covered Executive would have received during such Look-Back Period, had such 
Incentive Compensation been calculated based on the restated amounts, and irrespective of any fault, 
misconduct or responsibility of such Covered Executive for the Covered Accounting Restatement. It is 
specifically understood that, to the extent that the impact of the Covered Accounting Restatement on the 
amount of Incentive Compensation received cannot be calculated directly from the information therein (e.g., 
if such restatement’s impact on the Company’s stock price is not clear), such excess amount of Incentive 
Compensation shall be determined based on a reasonable estimate by the Committee of the effect of the 
Covered Accounting Restatement on the applicable financial measure (including the stock price or total 
shareholder return) based upon which the Incentive Compensation was received. The amount of the Incentive 
Compensation to be recouped shall be determined by the Committee in its sole and absolute discretion and 
calculated on a pre-tax basis, and the form of such recoupment of Incentive Compensation may be made, in 
the Committee’s sole and absolute discretion, through the forfeiture or cancellation of vested or unvested 
Awards, cash repayment or both. Incentive Compensation shall be deemed received, either wholly or in part, 
in the fiscal year during which the financial reporting measure specified in such Incentive Compensation 
Award is attained (or with respect to, or based on, the achievement of any financial reporting measure which 
such Incentive Compensation was granted, earned or vested, as applicable), even if the payment, vesting or 
grant of such Incentive Compensation occurs after the end of such fiscal year. For purposes of this Section 
27, the Company is deemed to be required to prepare a Covered Accounting Restatement on the earlier of 
(A) the date upon which the Board or an applicable committee thereof, or the officer or officers of the 
Company authorized to take such action if Board action is not required, concludes, or reasonably should have 
concluded, that the Company is required to prepare a Covered Accounting Restatement; or (B) the date a 
court, regulator, or other legally authorized body directs the Company to prepare a Covered Accounting 
Restatement. 

(c) Notwithstanding any other provisions in this Plan, any Award or any other 
compensation received by a Participant which is subject to recovery under any Applicable Laws, government 
regulation or stock exchange listing requirement (or any policy adopted by the Company pursuant to any 
such Applicable Law, government regulation or stock exchange listing requirement), will be subject to such 
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deductions and clawback as may be required to be made pursuant to such Applicable Law, government 
regulation or stock exchange listing requirement (or any policy adopted by the Company pursuant to any 
such law, government regulation or stock exchange listing requirement on or following the Effective Date). 

Section 28. Governing Law. 

The Plan shall be governed by, and construed in accordance with, the laws of the State of 
California, without giving effect to principles of conflicts of law of such state. 

Section 29. Indemnification. 

To the extent allowable pursuant to Applicable Law, each member of the Board and the 
Administrator and any officer or other employee to whom authority to administer any component of the Plan 
is designated shall be indemnified and held harmless by the Company from any loss, cost, liability, or expense 
that may be imposed upon or reasonably incurred by such member in connection with or resulting from any 
claim, action, suit, or proceeding to which he or she may be a party or in which he or she may be a party or 
in which he or she may be involved by reason of any action or failure to act pursuant to the Plan and against 
and from any and all amounts paid by him or her in satisfaction of judgment in such action, suit, or proceeding 
against him or her; provided, however, that he or she gives the Company an opportunity, at its own expense, 
to handle and defend the same before he or she undertakes to handle and defend it on his or her own behalf. 
The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which 
such individuals may be entitled pursuant to the Company’s Articles of Incorporation or Bylaws, as a matter 
of law, or otherwise, or any power that the Company may have to indemnify them or hold them harmless. 

Section 30. Titles and Headings, References to Sections of the Code or Exchange Act. 

The titles and headings of the sections in the Plan are for convenience of reference only 
and, in the event of any conflict, the text of the Plan, rather than such titles or headings, shall control. 
References to sections of the Code or the Exchange Act shall include any amendment or successor thereto. 

Section 31. Successors. 

The obligations of the Company under the Plan shall be binding upon any successor 
corporation or organization resulting from the merger, consolidation or other reorganization of the Company, 
or upon any successor corporation or organization succeeding to substantially all of the assets and business 
of the Company. 

Section 32. Relationship to other Benefits. 

No payment pursuant to the Plan shall be taken into account in determining any benefits 
under any pension, retirement, savings, profit sharing, group insurance, welfare, or other benefit plan of the 
Company or any Affiliate except to the extent otherwise expressly provided in writing in such other plan or 
an agreement thereunder. 

 


	Exhibits.pdf
	ADP178F.tmp
	Article I  Offices
	Section 1. Principal Office
	Section 2. Other Offices

	Article II  Meetings of Shareholders
	Section 3. Place of Meetings
	Section 4. Annual Meetings
	Section 5. Special Meetings
	Section 6. Notice of Shareholders’ Meetings
	Section 7. Quorum
	Section 8. Adjourned Meeting
	Section 9. Waiver or Consent by Shareholders
	Section 10. Action Without Meeting
	Section 11. Voting Rights; Cumulative Voting
	Section 12. Proxies
	Section 13. Voting by Joint Holders or Proxies
	Section 14. Conduct of Meetings
	Section 15. Inspectors of Election
	Section 16. Nominations for Director
	Nominations Generally
	Annual Meetings
	Special Meetings
	Adjournments and Postponements
	Notices, Information and Certifications
	General

	Section 17. Shareholder Business Proposals
	Proposals Generally
	Notice


	Article III  Directors; Management
	Section 18. Powers
	Section 19. Number
	Section 20. Election and Term of Office
	Section 21. Removal of Directors
	Section 22. Vacancies
	Section 23. Place of Meetings
	Section 24. Organizational Meetings
	Section 25. Other Regular Meetings
	Section 26. Special Meetings
	Section 27. Quorum
	Section 28. Contents of Notice and Waiver of Notice
	Section 29. Adjournment
	Section 30. Notice of Adjournment
	Section 31. Electronic Participation
	Section 32. Action Without Meeting
	Section 33. Fees and Compensation
	Section 34. Meetings Called by Commissioner

	Article IV  Officers
	Section 35. Officers
	Section 36. Election
	Section 37. Subordinate Officers
	Section 38. Removal and Resignation
	Section 39. Vacancies
	Section 40. Chairperson of the Board
	Section 41. Chief Executive Officer
	Section 42. President. The President shall have all such authority and perform all such duties as may be prescribed by these Bylaws, as are incident to such office or as may be delegated or assigned from time to time by the Chief Executive Officer, if...
	Section 43. Executive Vice Presidents
	Section 44. Secretary
	Section 45. Chief Financial Officer

	Article V  General Corporate Matters
	Section 46. Record Date and Closing of Stock Books
	Section 47. Corporate Records and Inspection by Shareholders
	Section 48. Checks, Drafts, Evidences of Indebtedness
	Section 49. Corporate Contracts and Instruments; How Executed
	Section 50. Stock Certificates
	Section 51. Transfers of Stock
	Section 52. Transfer Agents and Registrars
	Section 53. Lost Certificates
	Section 54. Indemnity of Officers, Directors, etc
	(a) Indemnification Against Expenses
	(b) Indemnification Against Losses
	(c) Indemnification Not Exclusive; Insurance

	Section 55. Fiscal Year
	Section 56. Construction and Definitions

	Article VI  Amendments
	Section 57. Amendments by Shareholders
	Section 58. Amendment by Directors

	Article VII  Committees of the Board of Directors
	Section 59. Committees of the Board of Directors


	ADPEADF.tmp
	Section 1. Purpose of Plan.
	Section 2. Definitions.
	(a) “Administrator” means the Board, or, if and to the extent the Board does not administer the Plan, the Committee in accordance with Section 3 hereof.
	(b) “Affiliate” means a Person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control with, the Person specified as of any date of determination.
	(c) “Applicable Laws” means the applicable requirements under U.S. federal and state corporate laws, U.S. federal and state securities laws, including the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted and t...
	(d) “Award” means any Option, Stock Appreciation Right, Restricted Stock, Restricted Stock Unit or Other Stock-Based Awards granted under the Plan.
	(e) “Award Agreement” means any written notice, agreement, contract or other instrument or document evidencing an Award or Prior Plan Award, as applicable, including through electronic medium, which shall contain such terms and conditions with respect...
	(f) “Beneficial Owner” (or any variant thereof) has the meaning defined in Rule 13d-3 under the Exchange Act.
	(g) “Board” means the Board of Directors of the Company.
	(h) “Bylaws” mean the bylaws of the Company, as may be amended and/or restated from time to time.
	(i) “Cause” has the meaning assigned to such term in the articles of incorporation or bylaws of the Company (or an Affiliate), any written Board policy pertaining to the Company’s directors, or any individual service, employment or severance agreement...
	(j) “Change in Capitalization” means any (i) merger, consolidation, reclassification, recapitalization, spin-off, spin-out, repurchase or other reorganization or corporate transaction or event, (ii) special or extraordinary dividend or other extraordi...
	(k) “Change in Control” means the first occurrence of an event set forth in any one of the following paragraphs following the Effective Date:
	(1) any Person is or becomes the Beneficial Owner, directly or indirectly, of securities of the Company (not including in the securities Beneficially Owned by such Person which were acquired directly from the Company or any Affiliate thereof) represen...
	(2) the date on which individuals who constitute the Board as of the Effective Date and any new director (other than a director whose initial assumption of office is in connection with an actual or threatened election contest, including, but not limit...
	(3) there is consummated a merger or consolidation of the Company or any direct or indirect Subsidiary with any other corporation or other entity, other than (i) a merger or consolidation (A) which results in the voting securities of the Company outst...
	(4) the shareholders of the Company approve a plan of complete liquidation or dissolution of the Company or there is consummated an agreement for the sale or disposition by the Company of all or substantially all of the Company’s assets, other than (A...

	(l) “Code” means the Internal Revenue Code of 1986, as amended from time to time, or any successor thereto.
	(m) “Committee” means any committee or subcommittee the Board may appoint to administer the Plan. Subject to the discretion of the Board, following Initial Public Offering, the Committee shall be composed entirely of individuals who meet the qualifica...
	(n) “Common Stock” means shares of Company’s Common Stock, par value $0.01 per share.
	(o) “Company” means River City Bank, a California corporation (or any successor company, except as the term “Company” is used in the definition of “Change in Control” above).
	(p) “Covered Executive” means, following an Initial Public Offering, any Executive Officer that (1) has received Incentive Compensation (A) during the Look-Back Period (as defined in Section 27) and (B) after beginning service as an Executive Officer;...
	(q) “Disability” has the same meaning assigned to such term in any individual service, employment or severance agreement or Award Agreement then in effect between the Participant and the Company or any of its Subsidiaries or Affiliates or, if no such ...
	(r) “Effective Date” has the meaning set forth in Section 17 hereof.
	(s) “Eligible Recipient” means an employee, director or independent contractor of the Company or any Affiliate of the Company who has been selected as an eligible participant by the Administrator; provided, however, to the extent required to avoid acc...
	(t) “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time.
	(u) “Executive Officer” means any “executive officer” as defined in Section 10D-1(d) of the Exchange Act whom the Board (or the Committee, as applicable) has determined is subject to the reporting requirements of Section 10D of the Exchange Act, and i...
	(v) “Exempt Award” shall mean the following:
	(1) An Award granted in assumption of, or in substitution for, outstanding awards previously granted by a corporation or other entity acquired by the Company or any of its Subsidiaries or with which the Company or any of its Subsidiaries combines by m...
	(2) Following an Initial Public Offering, an “employment inducement” award as described in the applicable stock exchange listing manual or rules may be granted under the Plan from time to time. The terms and conditions of any “employment inducement” a...
	(3) An Award that an Eligible Recipient purchases at Fair Market Value (including Awards that an Eligible Recipient elects to receive in lieu of fully vested compensation that is otherwise due) whether or not the shares of Common Stock are delivered i...

	(w) “Exercise Price” means, (i) with respect to any Option, the per share price at which a holder of such Option may purchase Common Stock issuable upon exercise of such Award, and (ii) with respect to a Stock Appreciation Right, the base price per sh...
	(x) “Fair Market Value” of a share of Common Stock or another security as of a particular date shall mean the fair market value as determined by the Administrator in its sole discretion; provided, that (i) if the Common Stock or other security is admi...
	(y) “Free Standing Rights” has the meaning set forth in Section 8.
	(z) “Good Reason” has the meaning assigned to such term in any individual service, employment or severance agreement or Award Agreement with the Participant or, if no such agreement exists or if such agreement does not define “Good Reason,” “Good Reas...
	(aa) “Incentive Compensation” shall be deemed to be, following any Initial Public Offering, any compensation (including any Award or any other short-term or long-term cash or equity incentive award or any other payment) that is granted, earned, or ves...
	(bb) “Initial Public Offering” means an initial public offering of any class of any of the Company’s equity securities and their listing and posting for trading on a recognized stock exchange or quotation system.
	(cc) “ISO” means an Option intended to be and designated as an “incentive stock option” within the meaning of Section 422 of the Code.
	(dd) “Nonqualified Stock Option” shall mean an Option that is not designated as an ISO.
	(ee) “Option” means an option to purchase shares of Common Stock granted pursuant to Section 7 hereof. The term “Option” as used in the Plan includes the terms “Nonqualified Stock Option” and “ISO.”
	(ff) “Other Stock-Based Award” means a right or other interest granted pursuant to Section 10 hereof that may be denominated or payable in, valued in whole or in part by reference to, or otherwise based on or related to, Common Stock, including, but n...
	(gg) “Participant” means any Eligible Recipient selected by the Administrator, pursuant to the Administrator’s authority provided for in Section 3 below, to receive grants of Awards, and, upon a Participant’s death, the Participant’s successors, heirs...
	(hh) “Person” shall have the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and 14(d) thereof.
	(ii) “Plan” means this 2026 Omnibus Equity Incentive Plan.
	(jj) “Prior Plan” means the Company’s Amended and Restated Restricted Stock Plan dated December 15, 2009, as amended and restated effective September 21, 2021, as in effect immediately prior to the Effective Date.
	(kk) “Prior Plan Award” means an award outstanding under the Prior Plan as of the Effective Date hereof.
	(ll) “Related Rights” has the meaning set forth in Section 8.
	(mm) “Restricted Period” has the meaning set forth in Section 9.
	(nn) “Restricted Stock” means Common Stock granted pursuant to Section 9 below subject to certain restrictions that lapse at the end of a specified period (or periods) of time and/or upon attainment of specified performance objectives.
	(oo) “Restricted Stock Unit” means the right granted pursuant to Section 9 hereof to receive Common Stock at the end of a specified restricted period (or periods) of time and/or upon attainment of specified performance objectives.
	(pp) “Rule 16b-3” has the meaning set forth in Section 3.
	(qq) “Stock Appreciation Right” means a right granted pursuant to Section 8 hereof to receive an amount equal to the excess, if any, of (i) the aggregate Fair Market Value, as of the date such Award or portion thereof is surrendered, of the Common Sto...
	(rr) “Subsidiary” means, with respect to any Person, as of any date of determination, any other Person as to which such first Person owns or otherwise controls, directly or indirectly, more than 50% of the voting shares or other similar interests or a...
	(ss) “Transfer” has the meaning set forth in Section 15.

	Section 3. Administration.
	(a) The Plan shall be administered by the Administrator and, following an Initial Public Offering, shall be administered, to the extent applicable, in accordance with Rule 16b-3 under the Exchange Act (“Rule 16b-3”).
	(b) Pursuant to the terms of the Plan, the Administrator, subject, in the case of any Committee, to any restrictions on the authority delegated to it by the Board, shall have the power and authority, without limitation:
	(1) to select those Eligible Recipients who shall be Participants;
	(2) to determine whether and to what extent Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Other Stock-Based Awards or a combination of any of the foregoing, are to be granted hereunder to Participants;
	(3) to determine the number of shares of Common Stock to be covered by each Award granted hereunder;
	(4) to determine the terms and conditions, not inconsistent with the terms of the Plan, of each Award granted hereunder (including, but not limited to, (i) the restrictions applicable to Restricted Stock or Restricted Stock Units and the conditions un...
	(5) to determine the terms and conditions, not inconsistent with the terms of the Plan, which shall govern all written instruments evidencing Awards;
	(6) to determine the Fair Market Value in accordance with the terms of the Plan;
	(7) to determine the duration and purpose of leaves of absence which may be granted to a Participant without constituting termination of the Participant’s service or employment for purposes of Awards granted under the Plan;
	(8) to adopt, alter and repeal such administrative rules, regulations, guidelines and practices governing the Plan as it shall from time to time deem advisable;
	(9) to construe and interpret the terms and provisions of, and supply or correct omissions in, the Plan and any Award issued under the Plan (and any Award Agreement relating thereto), and to otherwise supervise the administration of the Plan and to ex...
	(10) to prescribe, amend and rescind rules and regulations relating to sub-plans established for the purpose of satisfying applicable non-United States laws or for qualifying for favorable tax treatment under applicable non-United States laws, which r...

	(c) Following an Initial Public Offering, subject to Section 5, neither the Board nor the Committee shall have the authority to reprice or cancel and regrant any Award at a lower exercise, base or purchase price or cancel any Award with an exercise, b...
	(d) All decisions made by the Administrator pursuant to the provisions of the Plan shall be final, conclusive and binding on all Persons, including the Company and the Participants.
	(e) The expenses of administering the Plan (which for the avoidance of doubt does not include the costs of any Participant) shall be borne by the Company and its Affiliates.
	(f) If at any time or to any extent the Board shall not administer the Plan, then the functions of the Administrator specified in the Plan shall be exercised by the Committee. Except as otherwise provided in the Articles of Incorporation or Bylaws of ...

	Section 4. Common Stock Reserved for Issuance Under the Plan.
	(a) Subject to Section 5 hereof, the number of shares of Common Stock that are reserved and available for issuance pursuant to Awards granted under the Plan shall be equal to 2,250,000 shares of Common Stock, provided, that shares of Common Stock issu...
	(b) Common Stock issued under the Plan may, in whole or in part, be authorized but unissued Common Stock or Common Stock that shall have been or may be reacquired by the Company in the open market, in private transactions or otherwise. If an Award ent...
	(c) No more than  2,250,000 shares of Common Stock shall be issued pursuant to the exercise of ISOs.

	Section 5. Equitable Adjustments.
	Section 6. Eligibility.
	Section 7. Options.
	(a) General. Options granted under the Plan shall be designated as Nonqualified Stock Options or ISOs. Each Participant who is granted an Option shall enter into an Award Agreement with the Company, containing such terms and conditions as the Administ...
	(b) Exercise Price. The Exercise Price of shares of Common Stock purchasable under an Option shall be determined by the Administrator in its sole discretion at the time of grant, but in no event shall the exercise price of an Option be less than one h...
	(c) Option Term. The maximum term of each Option shall be fixed by the Administrator, but no Option shall be exercisable more than ten (10) years after the date such Option is granted. Each Option’s term is subject to earlier expiration pursuant to th...
	(d) Exercisability. Each Option shall be subject to vesting or becoming exercisable at such time or times and subject to such terms and conditions, including the attainment of performance goals, as shall be determined by the Administrator in the appli...
	(e) Method of Exercise. Options may be exercised in whole or in part by giving written notice of exercise to the Company specifying the number of whole shares of Common Stock to be purchased, accompanied by payment in full of the aggregate Exercise Pr...
	(f) ISOs. The terms and conditions of ISOs granted hereunder shall be subject to the provisions of Section 422 of the Code and the terms, conditions, limitations and administrative procedures established by the Administrator from time to time in accor...
	(1) ISO Grants to 10% Shareholders. Notwithstanding anything to the contrary in the Plan, if an ISO is granted to a Participant who owns shares representing more than ten percent (10%) of the voting power of all classes of shares of the Company, its “...
	(2) $100,000 Per Year Limitation For ISOs. To the extent the aggregate Fair Market Value (determined on the date of grant) of the Common Stock for which ISOs are exercisable for the first time by any Participant during any calendar year (under all pla...
	(3) Disqualifying Dispositions. Each Participant awarded an ISO under the Plan shall notify the Company in writing immediately after the date the Participant makes a “disqualifying disposition” of any Common Stock acquired pursuant to the exercise of ...

	(g) Rights as Shareholder. A Participant shall have no rights to dividends, dividend equivalents or distributions or any other rights of a shareholder with respect to the Common Stock subject to an Option until the Participant has given written notice...
	(h) Termination of Employment or Service. Treatment of an Option upon termination of employment of a Participant shall be provided for by the Administrator in the Award Agreement.
	(i) Other Change in Employment or Service Status. An Option shall be affected, both with regard to vesting schedule and termination, by leaves of absence, including unpaid and un-protected leaves of absence, changes from full-time to part-time employm...

	Section 8. Stock Appreciation Rights.
	(a) General. Stock Appreciation Rights may be granted either alone (“Free Standing Rights”) or in conjunction with all or part of any Option granted under the Plan (“Related Rights”). Related Rights may be granted either at or after the time of the gr...
	(b) Awards; Rights as Shareholder. A Participant shall have no rights to dividends or any other rights of a shareholder with respect to the shares of Common Stock, if any, subject to a Stock Appreciation Right until the Participant has given written n...
	(c) Exercise Price. The Exercise Price of shares of Common Stock purchasable under a Stock Appreciation Right shall be determined by the Administrator in its sole discretion at the time of grant, but in no event shall the exercise price of a Stock App...
	(d) Exercisability.
	(1) Stock Appreciation Rights that are Free Standing Rights shall be exercisable at such time or times and subject to such terms and conditions as shall be determined by the Administrator in the applicable Award Agreement.
	(2) Stock Appreciation Rights that are Related Rights shall be exercisable only at such time or times and to the extent that the Options to which they relate shall be exercisable in accordance with the provisions of Section 7 hereof and this Section 8...

	(e) Payment Upon Exercise.
	(1) Upon the exercise of a Free Standing Right, the Participant shall be entitled to receive up to, but not more than, that number of shares of Common Stock equal in value to the excess of the Fair Market Value as of the date of exercise over the Exer...
	(2) A Related Right may be exercised by a Participant by surrendering the applicable portion of the related Option. Upon such exercise and surrender, the Participant shall be entitled to receive up to, but not more than, that number of shares of Commo...
	(3) Notwithstanding the foregoing, the Administrator may determine to settle the exercise of a Stock Appreciation Right in cash (or in any combination of shares of Common Stock and cash).

	(f) Termination of Employment or Service. Treatment of a Stock Appreciation Right upon termination of employment of a Participant shall be provided for by the Administrator in the Award Agreement.
	(g) Term.
	(1) The term of each Free Standing Right shall be fixed by the Administrator, but no Free Standing Right shall be exercisable more than ten (10) years after the date such right is granted.
	(2) The term of each Related Right shall be the term of the Option to which it relates, but no Related Right shall be exercisable more than ten (10) years after the date such right is granted.

	(h) Other Change in Employment or Service Status. Stock Appreciation Rights shall be affected, both with regard to vesting schedule and termination, by leaves of absence, including unpaid and un-protected leaves of absence, changes from full-time to p...

	Section 9. Restricted Stock and Restricted Stock Units.
	(a) General. Restricted Stock or Restricted Stock Units may be issued under the Plan. The Administrator shall determine the Eligible Recipients to whom, and the time or times at which, Restricted Stock or Restricted Stock Units shall be made. Each Par...
	(b) Awards and Certificates. Except as otherwise provided below in Section 9(c), (i) each Participant who is granted an Award of Restricted Stock may, in the Company’s sole discretion, be issued a share certificate in respect of such Restricted Stock;...
	(c) Restrictions and Conditions. The Restricted Stock or Restricted Stock Units granted pursuant to this Section 9 shall be subject to the following restrictions and conditions and any additional restrictions or conditions as determined by the Adminis...
	(1) The Administrator may, in its sole discretion, provide for the lapse of restrictions in installments and may accelerate or waive such restrictions in whole or in part based on such factors and such circumstances as the Administrator may determine,...
	(2) Except as provided in the applicable Award Agreement, the Participant shall generally have the rights of a shareholder of the Company with respect to Restricted Stock during the Restricted Period.  For avoidance of doubt, all dividends declared du...
	(3) The rights of Participants granted Restricted Stock or Restricted Stock Units upon termination of employment or service as a director or independent contractor to the Company or to any Affiliate thereof terminates for any reason during the Restric...

	(d) Form of Settlement. The Administrator reserves the right in its sole discretion to provide (either at or after the grant thereof) that any Restricted Stock Unit represents the right to receive the amount of cash per unit that is determined by the ...

	Section 10. Other Stock-Based Awards.
	Section 11. Change in Control.
	(a) provide that any unvested or unexercisable portion of any Award carrying a right to exercise to become fully vested and exercisable; and
	(b) cause the restrictions, deferral limitations, payment conditions and forfeiture conditions applicable to an Award granted under the Plan to lapse and such Awards shall be deemed fully vested and any performance conditions imposed with respect to s...

	Section 12. Amendment and Termination.
	Section 13. Unfunded Status of Plan.
	Section 14. Withholding Taxes.
	Section 15. Transfer of Awards.
	Section 16. Continued Employment or Service.
	Section 17. Effective Date.
	Section 18. Electronic Signature.
	Section 19. Term of Plan.
	Section 20. Securities Matters and Regulations.
	(a) Notwithstanding anything herein to the contrary, the obligation of the Company to sell or deliver Common Stock with respect to any Award granted under the Plan shall be subject to all Applicable Laws, rules and regulations, including all applicabl...
	(b) Following an Initial Public Offering, each Award is subject to the requirement that, if at any time the Administrator determines that the listing, registration or qualification of Common Stock is required by any securities exchange or under any st...
	(c) Following an Initial Public Offering, in the event that the disposition of Common Stock acquired pursuant to the Plan is not covered by a then current registration statement under the Exchange Act and is not otherwise exempt from such registration...
	(d) Prior to an Initial Public Offering, as a condition to the delivery of any shares of Common Stock pursuant to an Award, the Administrator may require, and the transferee shall agree, that the transferee execute and become bound by any then-existin...

	Section 21. Section 409A of the Code.
	Section 22. Notification of Election Under Section 83(b) of the Code.
	Section 23. No Fractional Shares.
	Section 24. Beneficiary.
	Section 25. Paperless Administration.
	Section 26. Severability.
	Section 27. Clawback.
	(a) Notwithstanding anything herein to the contrary, this Section 27 shall only apply following an Initial Public Offering.
	(b) If the Company is required to prepare an accounting restatement of its financial statements due to the Company’s material noncompliance (whether one occurrence or a series of occurrences of noncompliance) with any financial reporting requirement u...
	(c) Notwithstanding any other provisions in this Plan, any Award or any other compensation received by a Participant which is subject to recovery under any Applicable Laws, government regulation or stock exchange listing requirement (or any policy ado...

	Section 28. Governing Law.
	Section 29. Indemnification.
	Section 30. Titles and Headings, References to Sections of the Code or Exchange Act.
	Section 31. Successors.
	Section 32. Relationship to other Benefits.





