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March 24, 2017

Fellow Stockholders:

I invite you to join me, our board of directors, and members of our senior management team at our Annual Meeting of
Stockholders at 11 a.m., Central Daylight Saving Time, on May 9, 2017, at 909 Airport Road in Bismarck, North
Dakota.

In addition to the business that will be conducted at the meeting, I will explain some of the significant, positive
changes we made at MDU Resources Group in 2016. During the year, we streamlined our operations into two lines of
business: regulated energy delivery and construction materials and services. We reduced our exposure to commodity
price volatility by completing the sale of our oil and natural gas exploration and production assets and by selling our
interests in a diesel refinery and in a natural gas processing plant both located in North Dakota.

With a business presence in 48 states, we remain committed to Building a Strong America.® Our continuing
businesses performed well in 2016, providing a 32 percent increase in earnings per share. We delivered a total
stockholder return of 62 percent for the year, including increasing our dividend for the 26th consecutive year.

Another positive change we made this year is to our proxy statement. We simplified the proxy statement to what we
believe is an easier-to-read format, while still adhering to regulations that outline what information we must provide to
stockholders. Our goal is to make it easier for you to understand MDU Resources Group’s governance and how we tie
the company’s results to executive compensation. We also hope the proxy statement more clearly describes the
business we will conduct at our annual meeting.

We have streamlined our annual report and proxy statement delivery process this year as well, moving to a
notice-and-access model of providing the report. You likely received notice in the mail that you can vote your shares
and view our annual report and proxy statement online, along with instructions on how to request a printed copy if you
would like one.

I look forward to you joining us on May 9. Even if you are not able to attend the annual meeting, your vote is
important to us. Please follow the instructions on your proxy card to vote and make sure your shares are represented.

We appreciate your continued investment in MDU Resources Group.
Sincerely yours,

David L. Goodin
President and Chief Executive Officer

MDU Resources Group, Inc. Proxy Statement

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

3



Proxy Statement

MDU RESOURCES GROUP, INC. 
1200 West Century Avenue
Mailing Address:
P.O. Box 5650
Bismarck, North Dakota 58506-5650
(701) 530-1000
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 9, 2017 
Important Notice Regarding the Availability of Proxy Materials for the
Stockholder Meeting to be Held on May 9, 2017 
The 2017 Notice of Annual Meeting and Proxy Statement and 2016 Annual Report
to Stockholders are available at www.mdu.com/proxymaterials.
March 24, 2017
NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of MDU Resources Group, Inc. will be held
at 909 Airport Road, Bismarck, North Dakota, on Tuesday, May 9, 2017, at 11:00 a.m., Central Daylight Saving
Time, for the following purposes:
(1)Election of directors;

(2)Advisory vote to approve the frequency of the vote to approve the compensation paid to the company’s named
executive officers;

(3)Advisory vote to approve the compensation paid to the company’s named executive officers;

(4)Ratification of the appointment of Deloitte & Touche LLP as the company’s independent registered public
accounting firm for 2017;

(5)Advisory vote to approve an amendment to the company’s bylaws to adopt an exclusive forum for internal
corporate claims; and

(6)Transaction of any other business that may properly come before the meeting or any adjournment(s) thereof.
The board of directors has set the close of business on March 10, 2017, as the record date for the determination of
common stockholders who will be entitled to notice of, and to vote at, the meeting and any adjournment(s) thereof.
We expect to begin mailing the Notice of Availability of Proxy Materials (Notice) on or about March 24, 2017. The
Notice will contain basic information about the annual meeting and instructions on how to view our proxy materials,
and vote electronically, on the Internet. Stockholders who do not receive the Notice will receive a paper copy of our
proxy materials, which will be sent on or about March 30, 2017.
All stockholders as of the record date of March 10, 2017, are cordially invited and urged to attend the meeting in
person. Registered stockholders who receive a full set of proxy materials will receive a request for admission ticket(s)
with their proxy card that can be completed and returned to us postage-free. Registered stockholders who receive a
notice regarding the availability of proxy materials and stockholders whose shares are held in the name of a bank or
broker will not receive a request for admission ticket(s). They should, instead: (1) call (701) 530-1000 to request an
admission ticket(s); (2) if shares are held in the name of a bank or broker, obtain a statement from their bank or broker
showing proof of stock ownership as of March 10, 2017; and (3) present their admission ticket(s), the stock ownership
statement, and photo identification, such as a driver’s license, at the annual meeting.
.
By order of the Board of Directors,

Daniel S. Kuntz
Secretary
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Proxy Statement

PROXY
STATEMENT
SUMMARY
To assist you in reviewing the company’s 2016 performance and voting your shares, we call your attention to key
elements of our 2017 Proxy Statement and our 2016 Annual Report to Stockholders. The following is only a summary
and does not contain all of the information you should consider. You should read the entire Proxy Statement carefully
before voting. For more complete information about these topics, please review the complete Proxy Statement and our
2016 Annual Report to Stockholders.
Meeting
Information

Summary of Stockholder
Voting Matters

Board Vote RecommendationTime
and
Date:

Voting Matters See Page

11:00
a.m.
Central
Daylight
Saving
Time
(CDT)Tuesday,
May
9,
2017

Item 1 - Election of
Directors FOR each nominee 6

Item 2 -

Advisory Vote
to Approve the
Frequency of
the Vote to
Approve the
Compensation
Paid to the
Company’s
Named
Executive
Officers

FOR ONE YEAR 22

Place:

Item 3 -

Advisory Vote
to Approve the
Compensation
Paid to the
Company’s
Named
Executive
Officers

FOR 23

MDU
Service
Center
909
Airport
Road
Bismarck,
ND

Item 4 -

Ratification of
the
Appointment
of Deloitte &
Touche LLP as
the Company’s
Independent
Registered
Public
Accounting
Firm for 2017

FOR 48

Item 5 - FOR 51
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Advisory Vote
to Approve an
Amendment to
the Company’s
Bylaws to
Adopt an
Exclusive
Forum for
Internal
Corporate
Claims

Corporate Governance
Highlights
MDU Resources Group, Inc. is committed
to strong corporate governance practices.
The following highlights our corporate
governance practices and policies. See the
sections entitled “Corporate Governance”
and “Executive Compensation” for more
information on the following:

ü
Annual Election
of All Directors ü

All Three Standing
Committees Consist
of Independent
Directors

üMajority Voting
for Directors üActive Investor

Outreach Program

ü
Separate
Chairman and
CEO

ü

Stock Ownership
Requirements for
Directors and
Executives

ü

Executive
Sessions of
Independent
Directors at
Every Regularly
Scheduled
Meeting

ü
Anti-Hedging and
Anti-Pledging
Policies

ü
Annual Board
and Committee
Self-Evaluations

ü
Compensation
Recovery/Clawback
Policy

ü
Risk Oversight
by Full Board
and Committees

ü

Code of Business
Conduct and Ethics
for Directors,
Officers, and
Employees

ü

All Directors are
Independent
Other Than our
CEO

ü

Annual Advisory
Approval on
Executive
Compensation
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Business
Performance
Highlights
Our overall
performance in
2016 was
consistent with
our long-term
strategy as we
executed on
priorities to
reduce our risk to
oil and natural
gas commodity
price fluctuations
and focus on our
regulated energy
delivery and
construction
materials and
services business
segments. In
2016, we
accomplished:
●The sale of

Dakota Prairie
Refining, LLC
in June, the
completion of
the sale of our
oil and gas
exploration and
production
business assets
in April, and the
sale of our
interest in the
Pronghorn
natural gas
processing plant
in January 2017
reduced the
company’s risk
by decreasing
its exposure to
commodity
price
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fluctuations.

●

Our
construction
materials &
contracting
segment
achieved record
earnings, and its
backlog at
December 31,
2016, was $538
million
compared to
$491 million a
year earlier.

●

Earnings from
our construction
services
segment were
up 43%, to
$33.9 million,
on 16% revenue
growth.

●We acquired the
Thunder Spirit
wind farm
providing an
additional 107.5
megawatts of
renewable
generation. We
also signed an
agreement in
2016 to
purchase power
from an
expansion of the
Thunder Spirit
wind farm
which includes
an option to buy
the expansion at
the completion
of construction.
This will bring
the total
capacity of the
Thunder Spirit
wind farm to
150 megawatts
which will
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increase the
company’s
nameplate
electric
renewable
generation
portfolio to
27%.

●

Our electric &
natural gas
distribution
segment
achieved
regulatory relief
of an additional
$32.7 million in
final
implemented
rates in 2016
through
February 2017.

●

We, along with
a partner, began
construction of
approximately
160-miles of
345 kilovolt
electric
transmission
line which will
facilitate
delivery of
renewable wind
energy from
North Dakota to
eastern markets.

●Our pipeline &
midstream
segment secured
sufficient
capacity
commitments
and started
survey work on
a 38-mile
transmission
pipeline that
will deliver
natural gas
supply to
eastern North
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Dakota and far
western
Minnesota.
Following
receipt of
necessary
permits and
regulatory
approvals,
construction is
expected to start
in early 2018
and be complete
late that year.
This segment
also signed
agreements for
and completed
construction of
other natural gas
transmission
pipeline
projects.

●

Our
construction
services
segment
constructed and
sold a large
scale solar
project in
Nevada. This
segment also
completed a
135-mile
345-kilovolt
electric
transmission
line project
which was the
largest
transmission
construction
project ever
completed by
the construction
services
segment.

●Our pipeline &
midstream
segment
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experienced a
59% increase in
natural gas
storage levels.

With our
accomplishments
in 2016, we are
optimistic about
the company’s
future financial
performance. The
charts below
show our
progress over the
last five years.

2   MDU Resources Group, Inc. Proxy Statement
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2016 Financial
Performance
Highlights

●

Strong year-over-year
performance from continuing
operations resulted in an
increase in earnings per share
from continuing operations to
$1.19 per share compared to
$0.90 per share in 2015, an
increase of 32%

○

Electric &
natural gas
distribution
segment
earnings
increased by
16%

○

Pipeline &
midstream
segment
earnings
increased by
77%

○

Construction
materials &
contracting
segment
earnings
increased by
15%

○

Construction
services
segment
earnings
increased by
43%

● Return of stockholder value
through the dividend

○

Increased
dividend for
26th straight
year

○ Paid
uninterrupted
dividend for
79th straight
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year

●

Improved credit rating
outlook from Standard &
Poor’s (S&P) from negative to
stable

○

BBB+ credit
ratings with
stable
outlooks from
both S&P and
Fitch Ratings

●

Stock price increased from
$18.32 per share on
December 31, 2015, to
$28.77 per share on
December 31, 2016,
reflecting appreciation of
57%

●
One year total stockholder
return of 62% including our
dividends

* The calculation of Total Annual Stockholder Return assumes the reinvestment of dividends in additional shares of
common stock.

MDU Resources Group, Inc. Proxy Statement 3
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26 Years Dividends Paid 79 Years
$692 Millionof Consecutive of Uninterrupted

Dividend Increases Over the Last 5 Years Dividend Payments
Compensation Highlights
Executive compensation at the
company is focused on
performance. Our
compensation program is
structured to strongly align
compensation with the
company’s performance with a
substantial portion of our
executive compensation based
upon performance incentive
awards.

●

Over 76% of
our chief
executive
officer’s target
compensation
and 61% of our
other named
executive
officers’ target
compensation is
performance
based.

●

100% of annual
incentive
compensation
and 100% of
long-term
incentive
compensation
are tied to
performance
against
pre-established,
specific,
measurable
financial and
operational
goals.

● We require all
executive
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officers to own
a significant
amount of
company stock
based upon a
multiple of their
base salary.

2016 Named Executive Officer Target Pay Mix

●

With the
exception of
the president
of our
construction
materials &
contracting
segment,
which
achieved
record
earnings in
2015, base
salaries for
our named
executive
officers were
frozen in
2016
following a
challenging
year in 2015
as a result of
impairments
at our
exploration
& production
segment,
which has
since been
sold.
●Annual
incentive
award
payout to our
CEO for
2016, which
was based
upon the
strong
performance
at all four of
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our business
units, was
139.8% of
his annual
incentive
target.

●

Long-term
incentive
award
payouts in
2017 for the
2014-2016
performance
cycle were at
68% of
target based
upon total
stockholder
return at the
40th
percentile of
our peers
over the
performance
cycle
reflecting a
challenging
operating
environment
in 2014 and
2015.

4   MDU Resources Group, Inc. Proxy Statement
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Key Features of our Executive Compensation Program
What We Do

þ Pay for Performance - All annual and long-term incentives are performance-based and tied to performance
measures set by the compensation committee.

þ
Independent Compensation Committee - All members of the compensation committee meet the
independence standards under the New York Stock Exchange listing standards and the Securities and
Exchange Commission rules.

þ Independent Compensation Consultant - The compensation committee retains an independent
compensation consultant to evaluate executive compensation plans and practices.

þ
Competitive Compensation - Executive compensation reflects the executive’s performance, experience,
relative value compared to other positions within the company, relationship to competitive market value
compensation, and the economic environment of the executive’s business segment.

þ Annual Compensation Risk Analysis - We regularly analyze the risks related to our compensation
programs and conduct a broad risk assessment annually.

þ

Stock Ownership & Retention Requirements - Executive officers are required to own, within five years of
appointment or promotion, company common stock equal to a multiple of their base salary. The executive
officers must retain at least 50% of the net after tax shares of stock vested through the long-term incentive
plan for the earlier of two years or until termination of employment.

þ
Clawback Policy - If the company’s audited financial statements are restated, the compensation committee
may, or shall if required, demand repayment of some or all incentives paid to company executive officers
within the last three years.

What We Don’t Do

ý Stock Options - The company does not use stock options as a form of incentive compensation.

ý Perquisites - Executives do not receive perquisites which materially differ from those available to
employees in general.

ý Tax Gross-ups - Executive officers do not receive tax gross-ups on any compensation.
ý Hedge or Pledge Stock - Executives and directors are not allowed to hedge or pledge company securities.

ý No Time Based Awards - All long-term incentives are performance-based and vest only upon the
achievement of specific performance measures.

MDU Resources Group, Inc. Proxy Statement 5
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BOARD OF
DIRECTORS
ITEM 1. ELECTION OF DIRECTORS
The nominating and governance committee of the board, reflecting the criteria for election to the board, identifies and
reviews possible candidates for the board and recommends the nominees for directors to the board for approval. The
committee considers and evaluates suggestions from many sources, including stockholders, regarding possible
candidates for directors. Additional information on our board composition and director nomination process is further
discussed in our Proxy Statement under “Nominating and Governance Committee” in the section entitled “Corporate
Governance.”
All nominees for director are nominated to serve one-year terms until the annual meeting of stockholders in 2018 and
their respective successors are elected and qualified, or until their earlier resignation, removal from office, or death.
We have provided information below about our nominees, all of whom are incumbent directors, including their ages,
years of service as directors, business experience, and service on other boards of directors, including any other
directorships on boards of public companies. We have also included information about each nominee’s specific
experience, qualifications, attributes, or skills that led the board to conclude that he or she should serve as a director of
MDU Resources Group, Inc. at the time we file our Proxy Statement, in light of our business and structure. Unless we
specifically note below, no corporation or organization referred to below is a subsidiary or other affiliate of MDU
Resources Group, Inc.
Director Nominees
Thomas Everist
Age 67

Independent Director Since 1995
Compensation Committee

Other Current Public Boards:
--Raven Industries, Inc.

Mr. Everist has more than 43 years of business experience in the construction
materials and aggregate mining industry. He has business leadership and
management experience serving as president and chairman of his companies for
over 29 years. Mr. Everist also has experience serving as a director and
chairman of another public company, which enhances his contributions to our
board.
Career Highlights

•

President and chairman of The Everist Company, Sioux Falls, South Dakota, an
investment and land development company, since April 2002. Prior to January
2017, The Everist Company was engaged in aggregate, concrete, and asphalt
production.

•

Managing member of South Maryland Creek Ranch, LLC, a land development
company; president of SMCR, Inc., an investment company, since June 2006;
and managing member of MCR Builders, LLC, which provides residential
building services to South Maryland Creek Ranch, LLC, since November 2014.

•
Director and chairman of the board of Everist Health, Inc., Ann Arbor,
Michigan, which provides solutions for personalized medicines, since 2002, and
chief executive officer from August 2012 to December 2012.

•President and chairman of L.G. Everist, Inc., Sioux Falls, South Dakota, an
aggregate production company, from 1987 to April 2002.
Other Leadership Experience

•
Director of publicly traded Raven Industries, Inc., Sioux Falls, South Dakota, a
general manufacturer of electronics, flow controls, and engineered films, since
1996, and chairman of the board since April 2009.

•Director of Showplace Wood Products, Sioux Falls, South Dakota, a custom
cabinets manufacturer, since January 2000.
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•Director of Bell, Inc., Sioux Falls, South Dakota, a manufacturer of folding
cartons and packages, since April 2011.

•
Director of Angiologix Inc., Mountain View, California, a medical diagnostic
device company, from July 2010 through October 2011 when it was acquired by
Everist Genomics, Inc.

•Member of the South Dakota Investment Council, the state agency responsible
for prudently investing state funds, from July 2001 to June 2006.
Education

•Bachelor’s degree in mechanical engineering and a master’s degree in
construction management from Stanford University.

6   MDU Resources Group, Inc. Proxy Statement
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Karen B. Fagg
Age 63

Independent Director Since 2005
Compensation Committee
Nominating and Governance Committee

Ms. Fagg brings experience to our board in construction
and engineering, energy, and the responsible
development of natural resources, which are all
important aspects of our business. In addition to her
industry experience, Ms. Fagg has over 20 years of
business leadership and management experience,
including over eight years as president, chief executive
officer, and chairman of her own company, as well as
knowledge and experience acquired through her service
on a number of Montana state and community boards.
Career Highlights

•
Vice president of DOWL LLC, d/b/a DOWL HKM, an
engineering and design firm, from April 2008 until her
retirement on December 31, 2011.

•

President of HKM Engineering, Inc., Billings, Montana,
an engineering and physical science services firm, from
April 1, 1995 to June 2000, and chairman, chief
executive officer, and majority owner from June 2000
through March 2008. HKM Engineering, Inc. merged
with DOWL LLC on April 1, 2008.

•

Employed with MSE, Inc., Butte, Montana, an energy
research and development company, from 1976 through
1988, and vice president of operations and corporate
development director from 1993 to April 1995.

•

Director of the Montana Department of Natural
Resources and Conservation, Helena, Montana, the state
agency charged with promoting stewardship of
Montana’s water, soil, energy, and rangeland resources;
regulating oil and gas exploration and production; and
administering several grant and loan programs, for a
four-year term from 1989 through 1992.
Other Leadership Experience

•
Board member of St. Vincent’s Healthcare since January
2016 and previously from October 2003 until October
2009, including a term as chair.
•Former member of several state and community boards,
including the First Interstate BancSystem Foundation,
from June 2013 to 2016; the Montana Justice
Foundation, whose mission is to achieve equal access to
justice for all Montanans through effective funding and
leadership, from 2013 into 2015; Board of Trustees of
Carroll College from 2005 through 2010; Montana
Board of Investments, the state agency responsible for
prudently investing state funds, from 2002 through
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2006; Montana State University’s Advanced Technology
Park from 2001 to 2005; and Deaconess Billings Clinic
Health System from 1994 to 2002.
Education

•Bachelor’s degree in mathematics from Carroll College
in Helena, Montana.
David L. Goodin
Age 55

Director Since 2013
President and Chief Executive Officer

As chief executive officer of MDU Resources Group,
Inc., Mr. Goodin is the only officer of the company that
serves on our board. With over 33 years of significant,
hands-on experience at our company, Mr. Goodin’s long
history and deep knowledge and understanding of MDU
Resources Group, Inc., its operating companies, and its
lines of business bring continuity to the board.
Career Highlights

•President and chief executive officer and a director of
the company since January 4, 2013.

•

Prior to January 4, 2013, served as chief executive
officer and president of Intermountain Gas Company,
Cascade Natural Gas Corporation, Montana-Dakota
Utilities Co., and Great Plains Natural Gas Co.

•

Began his career in 1983 at Montana-Dakota Utilities
Co. as a division electrical engineer and served in
positions of increasing responsibility until 2007 when he
was named president of Cascade Natural Gas
Corporation; positions included division electric
superintendent, electric systems manager, vice
president-operations, and executive vice
president-operations and acquisitions.
Other Leadership Experience

•Member of the U.S. Bancorp Western North Dakota
Advisory Board since January 2013.

•
Director of Sanford Bismarck, an integrated health
system dedicated to the work of health and healing, and
Sanford Living Center, since January 2011.

•

Former board member of several industry associations,
including the American Gas Association, the Edison
Electric Institute, the North Central Electric Association,
the Midwest ENERGY Association, and the North
Dakota Lignite Energy Council.
Education

•Bachelor of science degree in electrical and electronics
engineering from North Dakota State University.

•Masters in business administration from the University
of North Dakota.

•The Advanced Management Program at Harvard School
of Business.
•Registered professional engineer in North Dakota.
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Mark A. Hellerstein
Age 64

Independent Director Since 2013
Audit Committee

Mr. Hellerstein has extensive business experience in
the energy industry as a result of his 17 years of senior
management experience and service as board
chairman of St. Mary Land & Exploration Company
(now SM Energy Company). As a certified public
accountant, on inactive status, with extensive financial
experience as a result of his employment as chief
financial officer with several companies, including
public companies, Mr. Hellerstein contributes
significant finance and accounting knowledge to our
board and audit committee.
Career Highlights

•

Chief executive officer of St. Mary Land &
Exploration Company (now SM Energy Company),
an energy company engaged in the acquisition,
exploration, development, and production of crude oil,
natural gas, and natural gas liquids, from 1995 until
February 2007; president from 1992 until June 2006;
and executive vice president and chief financial
officer from 1991 until 1992. He was first elected to
the board of St. Mary in 1992 and served as chairman
of the board from 2002 until May 2009.

•

Several positions prior to joining St. Mary in 1991,
including chief financial officer of CoCa Mines Inc.,
which mined and extracted minerals from lands
previously held by the public through the Bureau of
Land Management; American Golf Corporation,
which manages and owns golf courses in the United
States; and Worldwide Energy Corporation, an oil and
gas acquisition, exploration, development, and
production company with operations in the United
States and Canada.
Other Leadership Experience

•
Director of Transocean Inc., a leading provider of
offshore drilling services for oil and gas wells, from
December 2006 to November 2007.

•

Director of the Denver Children’s Advocacy Center,
whose mission is to provide a continuum of care for
traumatized children and their families, from August
2006 until December 2011, including chairman for the
last three years.
Education and Professional

•Bachelor’s degree in accounting from the University of
Colorado.
•Certified public accountant, on inactive status.
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A. Bart Holaday
Age 74

Independent Director Since 2008
Audit Committee
Nominating and Governance Committee

Mr. Holaday has extensive business knowledge and experience in the energy and financial management industries.
Mr. Holaday brings to the board extensive finance and investment experience, as well as business development
skills, through his senior management experience with investment funds and energy companies. Mr. Holaday is
also a chartered financial analyst.
Career Highlights

•President and owner of Dakota Renewable Energy Fund, LLC, which invests in small companies in North Dakota,
since August 2007.

•Head of the Private Markets Group of UBS Asset Management and its predecessor entities, managing more than
$19 billion in investments, from December 1985 until retirement in 2001.

•Vice president and principal of the InnoVen Venture Capital Group, a venture capital investment firm, from 1983
through 1985.

•Founder and president of Tenax Oil and Gas Corporation, an onshore Gulf Coast exploration and production
company, from 1980 through 1982.

•Four years of senior management experience with Gulf Oil Corporation, a global energy and petrochemical
company.
•Under the indentures, the terms of the debt securities of any series may differ and we may, without the consent of
the holders of the debt securities of any series, reopen a previous series of debt securities and issue additional debt
securities of that series or establish additional terms of that series.
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Please see the prospectus supplement or pricing supplement you have received or will receive for the terms of the
specific debt securities we are offering.

You should be aware that special United States Federal income tax, accounting and other considerations may apply
to the debt securities. The prospectus supplement relating to an issue of debt securities will describe these
considerations.

Ranking of Debt Securities; Holding Company Structure

Senior Debt Securities. Payment of the principal of, premium, if any, and interest on senior debt securities will
rank on a parity with all of our other unsecured and unsubordinated debt.

Subordinated Debt Securities. Payment of the principal of, premium, if any, and interest on subordinated debt
securities will be junior in right of payment to the prior payment in full of all of our senior debt, including senior
debt securities. We will state in the applicable prospectus supplement relating to any subordinated debt securities
the subordination terms of the securities as well as the aggregate amount of outstanding debt, as of the most recent
practicable date, that by its terms would be senior to those subordinated debt securities. We will also state in that
prospectus supplement limitations, if any, on the issuance of additional senior debt.

Holding Company Structure. The debt securities will be our exclusive obligations. We are a holding company and
substantially all of our consolidated assets are held by our subsidiaries. Accordingly, our cash flows and our ability
to service our debt, including the debt securities, are dependent upon the results of operations of our subsidiaries
and the distribution of funds by our subsidiaries to us. Various statutory and regulatory restrictions, however, limit
directly or indirectly the amount of dividends our subsidiaries can pay, and also restrict certain subsidiaries from
making investments in or loans to us.

Because we are a holding company, the debt securities will be effectively subordinated to all existing and future
liabilities, including indebtedness, customer deposits, trade payables, guarantees and lease obligations, of our
subsidiaries. Therefore, our rights and the rights of our creditors, including the holders of the debt securities, to
participate in the assets of any subsidiary upon that subsidiary�s liquidation or reorganization will be subject to the
prior claims of the subsidiary�s creditors and, if applicable, its depositors, except to the extent that we may
ourselves be a creditor with recognized claims against the subsidiary, in which case our claims would still be
effectively subordinate to any security interest in, or mortgages or other liens on, the assets of the subsidiary and
would be subordinate to any indebtedness of the subsidiary senior to that held by us. If a receiver or conservator
were appointed for the Bank, the Federal Deposit Insurance Act recognizes a priority in favor of the holders of
withdrawable deposits (including the Federal Deposit Insurance Corporation as subrogee or transferee) over
general creditors. Claims for customer deposits would have a priority over any claims that we may ourselves have
as a creditor of the Bank. Unless otherwise specified in the applicable prospectus supplement, the indentures will
not limit the amount of indebtedness or other liabilities that we and our subsidiaries may incur.

Registration and Transfer

Holders may present debt securities in registered form for transfer or exchange for other debt securities of the same
series at the offices of the applicable indenture trustee according to the terms of the applicable indenture and the
debt securities.

Unless otherwise indicated in the applicable prospectus supplement, the debt securities will be issued in fully
registered form, and in denominations of $1,000 and any integral multiple thereof.
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No service charge will be required for any transfer or exchange of the debt securities but we generally may require
payment of a sum sufficient to cover any tax or other governmental charge payable in connection with any transfer
or exchange.

13
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Payment and Place of Payment

We will pay or deliver principal and any premium and interest in the manner, at the places and subject to the
restrictions set forth in the applicable indenture, the debt securities and the applicable prospectus supplement.
However, at our option, we may pay any interest by check mailed to the holders of registered debt securities at
their registered addresses.

Global Securities

Each indenture provides that we may issue debt securities in global form. If any series of debt securities is issued
in global form, the prospectus supplement will describe any circumstances under which beneficial owners of
interests in any of those global debt securities may exchange their interests for debt securities of that series and of
like tenor and principal amount in any authorized form and denomination. See �Description of Global Securities.�

Redemption and Repurchase

The debt securities of any series may be redeemable at our option, may be subject to mandatory redemption
pursuant to a sinking fund or otherwise, or may be subject to repurchase by us at the option of the holders, in each
case upon the terms, at the times and at the prices set forth in the applicable prospectus supplement and pricing
supplement, if any.

Conversion or Exchange Rights

If debt securities may be convertible into or exchangeable for shares of our equity securities or other securities, the
terms and conditions of conversion or exchange will be stated in the applicable prospectus supplement. The terms
will include, among others, the following:

� the conversion or exchange price;

� the conversion or exchange period;

� provisions regarding the convertibility or exchangeability of the debt securities, including who may
convert or exchange;

� events requiring adjustment to the conversion or exchange price;

� provisions affecting conversion or exchange in the event of our redemption of the debt securities; and

� any anti-dilution provisions, if applicable.
Absence of Limitation on Indebtedness and Liens; Absence of Event Risk Protection
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Unless otherwise stated in the prospectus supplement relating to a series of debt securities, the indentures will not
limit the amount of indebtedness, guarantees or other liabilities that we and our subsidiaries may incur and will not
prohibit us or our subsidiaries from creating or assuming liens on our properties, including the capital stock of our
subsidiaries. Unless otherwise provided in the related prospectus supplement, the indentures will not require us to
maintain any financial ratios or specified levels of net worth, revenues, income, cash flow or liquidity, and will not
contain provisions which would give holders of the debt securities the right to require us to repurchase their debt
securities in the event we undergo a takeover, recapitalization or similar restructuring or change in control.
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Events of Default

Unless otherwise indicated in the applicable prospectus supplement, the following are events of default under the
senior indenture with respect to the senior debt securities and under the subordinated indenture with respect to the
subordinated debt securities:

� default in the payment of any principal or premium or make-whole amount, if any, on the debt securities
when due;

� default in the payment of any interest or additional amounts on the debt securities, or of any coupon
pertaining thereto, when due, which continues for 30 days;

� default in the deposit of any sinking fund payment on the debt securities when due;

� default in the performance or breach of any other obligation contained in the applicable indenture for the
benefit of that series of debt securities (other than defaults or breaches otherwise specifically addressed),
which continues for 90 days after written notice of the default or breach;

� specified events in bankruptcy or insolvency; and

� any other event of default provided with respect to the debt securities of any series.
Unless otherwise indicated in the applicable prospectus supplement, if an event of default occurs and is continuing
for any series of senior debt securities, unless the principal amount of all senior debt securities of that particular
series has already become due and payable, the indenture trustee or the holders of not less than 25% in aggregate
principal amount or, under certain circumstances, issue price of the outstanding senior debt securities of that series
may declare all amounts, or any lesser amount provided for in the senior debt securities of that series, to be
immediately due and payable.

Unless otherwise indicated in the applicable prospectus supplement, no event of default described in the first,
second, third, fourth or sixth bullet points above will permit acceleration of the payment of the principal of the
subordinated debt securities. Unless otherwise indicated in the applicable prospectus supplement, if an event of
default described under the fifth bullet point above shall have occurred and be continuing, unless the principal
amount of all the subordinated debt securities of a particular series has already become due and payable, the
indenture trustee or the holders of not less than 25% in aggregate principal amount or, under certain circumstances,
issue price of the subordinated debt securities of that series may declare all amounts or any lesser amount provided
for in the subordinated debt securities of that series to be immediately due and payable.

At any time after the applicable indenture trustee or the holders have accelerated a series of debt securities, but
before the applicable indenture trustee has obtained a judgment or decree for payment of money due, the holders of
a majority in aggregate principal amount of outstanding debt securities of that series may rescind and annul that
acceleration and its consequences, provided that all payments and/or deliveries due, other than those due as a result
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of acceleration, have been made and all events of default have been remedied or waived.

The holders of a majority in principal amount or aggregate issue price of the outstanding debt securities of any
series may waive any default with respect to that series, except a default:

� in the payment of any amounts due and payable or deliverable under the debt securities of that series; or

� in an obligation contained in, or a provision of, an indenture which cannot be modified under the terms of
that indenture without the consent of each holder of each series of debt securities affected.

The holders of a majority in principal amount of the outstanding debt securities of a series may direct the time,
method and place of conducting any proceeding for any remedy available to the applicable indenture trustee or
exercising any trust or power conferred on the indenture trustee with respect to debt securities of that series,
provided that any direction is not in conflict with any rule of law or the applicable indenture and the trustee may
take other actions, other than those that might lead to personal liability, not inconsistent with the

15
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direction. Subject to the provisions of the applicable indenture relating to the duties of the indenture trustee, before
proceeding to exercise any right or power under the indenture at the direction of the holders, the indenture trustee
is entitled to receive from those holders reasonable security or indemnity against the costs, expenses and liabilities
which it might incur in complying with any direction.

A holder of any debt security of any series will have the right to institute a proceeding with respect to the
applicable indenture or for any remedy under the indenture, if:

� that holder previously gives to the indenture trustee written notice of a continuing event of default with
respect to debt securities of that series;

� the holders of not less than 25% in principal amount of the outstanding securities of that series have made
written request and offered the indenture trustee indemnity satisfactory to the indenture trustee to institute
that proceeding as indenture trustee;

� the indenture trustee has not received from the holders of a majority in principal amount of the
outstanding debt securities of that series a direction inconsistent with the request; and

� the indenture trustee fails to institute the proceeding within 60 days.
However, the holder of any debt security or coupon has the right to receive payment of the principal of (and
premium or make-whole amount, if any) and interest on, and any additional amounts in respect of, such debt
security or payment of such coupon on the respective due dates (or, in the case of redemption, on the redemption
date) and to institute suit for the enforcement of any such payment.

We are required to furnish to the indenture trustees annually a statement as to the performance of our obligations
under the indentures and as to any default in that performance of which we are aware.

Modification and Waiver

Unless otherwise indicated in the applicable prospectus supplement, Banc of California, Inc. and the applicable
indenture trustee may amend and modify each indenture or debt securities under that indenture with the consent of
holders of at least a majority in principal amount of each series of all outstanding debt securities then outstanding
under the indenture affected. However, without the consent of each holder of any debt security issued under the
applicable indenture, we may not amend or modify that indenture to:

� change the stated maturity date of the principal of (or premium or make-whole amount, if any, on), or any
installment of principal or interest on, any debt security issued under that indenture;

� reduce the principal amount of or any make-whole amount, the rate of interest on or any additional
amounts payable in respect thereof, or any premium payable upon the redemption of any debt security
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issued under that indenture;

� reduce the amount of principal of an original issue discount security or make-whole amount, if any,
issued under that indenture payable upon acceleration of its maturity or provable in bankruptcy;

� change the place or currency of payment of principal or any premium or any make-whole amount or
interest on any debt security issued under that indenture;

� impair the right to institute suit for the enforcement of any payment or delivery on or with respect to any
debt security issued under that indenture;

� reduce the percentage in principal amount of debt securities of any series issued under that indenture, the
consent of whose holders is required to modify or amend the indenture or to waive compliance with
certain provisions of the indenture; or

� make any change that adversely affects the right to convert or exchange any security or decrease the
conversion/exchange rate or increase the conversion/exchange price.

16
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The holders of at least a majority in principal amount of the outstanding debt securities of any series issued under
that indenture may, with respect to that series, waive past defaults under the indenture, except as described under
��Events of Default.�

Unless otherwise indicated in the applicable prospectus supplement, we and the applicable indenture trustee may
also amend and modify each indenture without the consent of any holder for any of the following purposes:

� to evidence the succession of another person to Banc of California, Inc.;

� to add to our covenants for the benefit of the holders of all or any series of debt securities;

� to add events of default for the benefit of the holders of all or any series of debt securities;

� to add or change any provisions of the indentures to facilitate the issuance of bearer securities;

� to change or eliminate any of the provisions of the applicable indenture in respect of any series of debt
securities, so long as any such change or elimination will become effective only in respect of any series of
securities when there is no outstanding security of that series which is entitled to the benefit of that
provision;

� to establish the form or terms of debt securities of any series;

� to evidence and provide for the acceptance of appointment by a successor indenture trustee;

� to cure any ambiguity, to correct or supplement any provision in the applicable indenture, or to make any
other provisions with respect to matters or questions arising under that indenture, so long as the interests
of holders of debt securities of any series are not adversely affected in any material respect by the actions
taken to cure, correct or supplement a provision in an indenture;

� to secure securities;

� to provide for conversion rights of the holders of the debt securities of any series to enable those holders
to convert those securities into other securities;

� to close the indenture with respect to the authentication and delivery of additional series of securities or to
qualify or maintain qualifications of the applicable indenture under the Trust Indenture Act; or
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� to supplement any of the provisions of an indenture as is necessary to permit or facilitate the defeasance
or discharge of any series of securities under specified provisions of the indenture, provided that any such
action shall not adversely affect the interests of the holders of securities of such series or any other series
of securities under the indenture in any material respect.

Voting

The indentures contain provisions for convening meetings of the holders of debt securities of a series. A meeting
will be permitted to be called at any time by the applicable trustee, and also, upon request, by us or the holders of
at least 25% in principal amount of the outstanding debt securities of such series, in any such case upon notice
given as provided in such indenture. Except for any consent that must be given by the holder of each debt security
affected by the modifications and amendments of an indenture described above, any resolution presented at a
meeting or adjourned meeting duly reconvened at which a quorum is present may be adopted by the affirmative
vote of the holders of a majority of the aggregate principal amount of the outstanding debt securities of that series
represented at such meeting.

Notwithstanding the preceding paragraph, except as referred to above, any resolution relating to a request, demand,
authorization, direction, notice, consent, waiver or other action that may be made, given or taken by the holders of
a specified percentage, which is less than a majority, of the aggregate principal amount of the outstanding debt
securities of a series may be adopted at a meeting or adjourned meeting duly reconvened at which a quorum is
present by the affirmative vote of such specified percentage.
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Any resolution passed or decision taken at any properly held meeting of holders of debt securities of any series will
be binding on all holders of such series. The quorum at any meeting called to adopt a resolution, and at any
reconvened meeting, will be persons holding or representing a majority in principal amount of the outstanding debt
securities of a series. However, if any action is to be taken relating to a consent or waiver which may be given by
the holders of at least a specified percentage in principal amount of the outstanding debt securities of a series, the
persons holding such percentage will constitute a quorum.

Notwithstanding the foregoing provisions, the indentures provide that if any action is to be taken at a meeting with
respect to any request, demand, authorization, direction, notice, consent, waiver or other action that such indenture
expressly provides may be made, given or taken by the holders of a specified percentage in principal amount of all
outstanding debt securities affected by such action, or of the holders of such series and one or more additional
series:

� there shall be no minimum quorum requirement for such meeting; and

� the principal amount of the outstanding debt securities of such series that vote in favor of such request,
demand, authorization, direction, notice, consent, waiver or other action shall be taken into account in
determining whether such request, demand, authorization, direction, notice, consent, waiver or other
action has been made, given or taken under such indenture.

Consolidation, Merger and Sale of Assets

Unless otherwise indicated in the applicable prospectus supplement, we may consolidate or merge with or into any
other person, and we may sell, lease or convey all or substantially all of our assets to any person, provided that the
resulting entity, if other than Banc of California, Inc., is an entity organized and existing under the laws of the
United States of America or any U.S. state or the District of Colombia and assumes all of our obligations to:

(1) pay or deliver the principal and any premium or make-whole amount, if any, and any interest on, the debt
securities;

(2) perform and observe all of our other obligations under the indentures and supplemental indentures; and

(3) we are not, or any successor entity, as the case may be, is not, immediately after any consolidation or merger, in
default under the indenture.

The indentures do not provide for any right of acceleration in the event of a consolidation, merger, sale of all or
substantially all of the assets, recapitalization or change in our stock ownership. In addition, the indentures do not
contain any provision which would protect the holders of debt securities against a sudden and dramatic decline in
credit quality resulting from takeovers, recapitalizations or similar restructurings.

International Offering

If specified in the applicable prospectus supplement, we may issue debt securities outside the United States. Those
debt securities will be described in the applicable prospectus supplement. In connection with any offering outside
the United States, we will designate paying agents, registrars or other agents with respect to the debt securities, as
specified in the applicable prospectus supplement.
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We will describe in the applicable prospectus supplement whether our debt securities issued outside the United
States: (1) may be subject to certain selling restrictions; (2) may be listed on one or more foreign stock exchanges;
and (3) may have special United States tax and other considerations applicable to an offering outside the United
States.
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Defeasance

We may terminate or �defease� our obligations under the applicable indenture with respect to the debt securities of
any series by taking the following steps:

(1) depositing irrevocably with the indenture trustee an amount, which through the payment of interest, principal or
premium, if any, will provide an amount sufficient to pay the entire amount of the debt securities:

� in the case of debt securities denominated in U.S. dollars, U.S. dollars or U.S. government obligations;

� in the case of debt securities denominated in a foreign currency, of money in that foreign currency or
foreign government obligations of the foreign government or governments issuing that foreign currency;
or

� a combination of money and U.S. government obligations or foreign government obligations, as
applicable;

(2) delivering:

� an opinion of independent counsel that the holders of the debt securities of that series will have no federal
income tax consequences as a result of that deposit and termination;

� an opinion of independent counsel that registration is not required under the Investment Company Act of
1940;

� an opinion of counsel as to certain other matters;

� officers� certificates certifying as to compliance with the indenture and other matters; and
(3) paying all other amounts due under the indenture.

Further, the defeasance cannot cause an event of default under the indenture or any other material agreement or
instrument and no event of default under the indenture can exist at the time the defeasance occurs.

Subordination

The subordinated debt securities will be subordinated in right of payment to all �senior debt,� as defined in the
subordinated indenture. In certain circumstances relating to our liquidation, dissolution, receivership,
reorganization, insolvency or similar proceedings, the holders of all senior debt will first be entitled to receive
payment in full before the holders of the subordinated debt securities will be entitled to receive any payment on the
subordinated debt securities.
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In addition, we may make no payment on the subordinated debt securities in the event:

� there is an event of default with respect to any senior debt which permits the holders of that senior debt to
accelerate the maturity of the senior debt; and

� the default is the subject of judicial proceedings or we receive notice of the default from an authorized
person under the subordinated indenture.

By reason of this subordination in favor of the holders of senior debt, in the event of an insolvency our creditors
who are not holders of senior debt or the subordinated debt securities may recover less, proportionately, than
holders of senior debt and may recover more, proportionately, than holders of the subordinated debt securities.
Unless otherwise specified in the prospectus supplement relating to the particular series of subordinated debt
securities, �senior debt� is defined in the subordinated indenture as the principal, premium, if any, unpaid interest
(including interest accruing on or after the filing of any petition in bankruptcy or for reorganization relating to
Banc of California, Inc. whether or not a claim for post-filing interest is allowed in such proceeding), fees, charges,
expenses, reimbursement and indemnification obligations, and all other amounts payable under or in respect of the
following indebtedness of Banc of California, Inc. for money borrowed,
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whether any such indebtedness exists as of the date of the indenture or is created, incurred, assumed or guaranteed
after such date:

(i) any debt (a) for money borrowed by Banc of California, Inc., or (b) evidenced by a bond, note, debenture,
or similar instrument (including purchase money obligations) given in connection with the acquisition of
any business, property or assets, whether by purchase, merger, consolidation or otherwise, but shall not
include any account payable or other obligation created or assumed in the ordinary course of business in
connection with the obtaining of materials or services, or (c) which is a direct or indirect obligation which
arises as a result of banker�s acceptances or bank letters of credit issued to secure obligations of Banc of
California, Inc., or to secure the payment of revenue bonds issued for the benefit of Banc of California,
Inc. whether contingent or otherwise;

(ii) any debt of others described in the preceding clause (i) which Banc of California, Inc. has guaranteed or
for which it is otherwise liable;

(iii) the obligation of Banc of California, Inc. as lessee under any lease of property which is reflected on Banc
of California�s balance sheet as a capitalized lease; and

(iv) any deferral, amendment, renewal, extension, supplement or refunding of any liability of the kind
described in any of the preceding clauses (i), (ii) and (iii).

�Senior debt� does not include (1) any such indebtedness, obligation or liability referred to in clauses (i) through
(iv) above as to which, in the instrument creating or evidencing the same or pursuant to which the same is
outstanding, it is provided that such indebtedness, obligation or liability is not superior in right of payment to the
subordinated debt securities, or ranks pari passu with the subordinated debt securities, (2) any such indebtedness,
obligation or liability which is subordinated to indebtedness of Banc of California, Inc. to substantially the same
extent as or to a greater extent than the subordinated debt securities are subordinated, (3) any indebtedness to a
subsidiary of Banc of California, Inc. and (4) the subordinated debt securities.

The subordinated indenture does not limit or prohibit the incurrence of additional senior debt, which may include
indebtedness that is senior to the subordinated debt securities, but subordinate to our other obligations. Any
prospectus supplement relating to a particular series of subordinated debt securities will set forth the aggregate
amount of our indebtedness senior to the subordinated debt securities as of a recent practicable date.

The prospectus supplement may further describe the provisions, if any, which may apply to the subordination of
the subordinated debt securities of a particular series.

Restrictive Covenants

The subordinated indenture does not contain any significant restrictive covenants. The prospectus supplement
relating to a series of subordinated debt securities may describe certain restrictive covenants, if any, to which we
may be bound under the subordinated indenture.

Governing Law
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Unless indicated otherwise in the applicable prospectus supplement, the indentures and the debt securities will be
governed by, and construed in accordance with, the laws of the State of New York.

DESCRIPTION OF COMMON STOCK AND PREFERRED STOCK

Our authorized capital stock consists of:

� 450,000,000 shares of common stock, par value $.01 per share; and

� 50,000,000 shares of preferred stock, par value $.01 per share.
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Our charter authorizes our board of directors to classify or reclassify any unissued shares of capital stock from time
to time into one or more classes or series of stock by setting or changing in one or more respects the preferences,
conversion or other rights, voting powers, restrictions, limitations as to dividends, qualifications or terms and
conditions of redemption of such shares. Our charter provides by its terms that it may be amended by action of our
board of directors without a stockholder vote to change the number of shares of authorized capital stock. As of
September 30, 2013, there were 18,019,052 shares of common stock issued and outstanding, 17,439,562 of which
were shares of common stock with full voting rights (the �voting common stock�) and 579,490 of which were shares
of Class B Non-Voting Common Stock, which have no voting rights except as required by law (the �non-voting
common stock,� and together with the voting common stock, the �common stock�). As of that date there were 80,250
shares of preferred stock issued and outstanding, consisting of 30,000 shares of our Senior Non-Cumulative
Perpetual Preferred Stock, Series A, liquidation amount $1,000 per share (�Series A Preferred Stock�), 10,000 shares
of our Non-Cumulative Perpetual Preferred Stock, Series B, liquidation amount $1,000 per share (�Series B
Preferred Stock�), and 40,250 shares of our 8.00% Non-Cumulative Perpetual Preferred Stock, Series C, liquidation
amount $1,000 per share (�Series C Preferred Stock�).

In this section we describe certain features and rights of our capital stock. The summary does not purport to be
exhaustive and is qualified in its entirety by reference to our charter and bylaws and to applicable Maryland law.

Common Stock

We may issue, either separately or together with other securities, shares of common stock and the Selling
Securityholders may sell shares of our voting common stock. In the case of shares of common stock sold by us,
upon our receipt of the full specified purchase price, the common stock issued will be fully paid and nonassessable.
A prospectus supplement relating to an offering of common stock, or other securities convertible or exchangeable
for, or exercisable into, common stock, will describe the relevant offering terms, including the number of shares
offered, the initial offering price, and market price and dividend information, as well as, if applicable, information
on other related securities.

Except as described below under ��Anti-takeover Effects �Voting Limitation,� each holder of voting common stock is
entitled to one vote for each share on all matters to be voted upon by the common stockholders. There are no
cumulative voting rights. Holders of non-voting common stock are not entitled to vote except as required by law.
The terms of the non-voting common stock are otherwise identical to the terms of the voting common stock. Of the
450,000,000 shares of common stock currently authorized under our charter, our board of directors has classified
3,136,156 as non-voting common stock.

Subject to preferences to which holders of the Series A Preferred Stock, Series B Preferred Stock and Series C
Preferred Stock and any other shares of preferred or other stock then outstanding may be entitled, holders of
common stock will be entitled to receive ratably any dividends that may be declared from time to time by our
board of directors out of funds legally available for that purpose. In the event of our liquidation, dissolution or
winding up, holders of common stock will be entitled to share in our assets remaining after the payment or
provision for payment of our debts and other liabilities, and the satisfaction of the liquidation preferences of the
holders of the Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock and any other series of
our preferred stock then outstanding. Holders of common stock have no preemptive or conversion rights or other
subscription rights under our charter or Maryland law except as we may agree to provide to them. There are no
redemption or sinking fund provisions that apply to the common stock. The rights, preferences and privileges of
the holders of common stock are subject to, and may be adversely affected by, the rights of the holders of shares of
the Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock and the shares of any series of
preferred or other stock that we may designate in the future.
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Preferred Stock

The following summary contains a description of the general terms of the preferred stock that we may issue. The
specific terms of any series of preferred stock will be described in the prospectus supplement relating to that series
of preferred stock. The terms of any series of preferred stock may differ from the terms described below. Certain
provisions of the preferred stock described below and in any prospectus supplement are not complete. You should
refer to the articles supplementary to our charter with respect to the establishment of a series of preferred stock
which will be filed with the SEC in connection with the offering of such series of preferred stock.

General. Our charter permits our board of directors to authorize the issuance of up to 50,000,000 shares of
preferred stock in one or more series, without stockholder action. The board of directors can fix the designation,
powers, preferences and rights of each series. Therefore, without approval of the holders of our common stock or
the Series A Preferred Stock, Series B Preferred Stock or Series C Preferred Stock (except as may be required
under the terms of the Series A Preferred Stock, Series B Preferred Stock or Series C Preferred Stock (see ��Series A
Preferred Stock and Series B Preferred Stock-Voting Rights� and ��Series C Preferred Stock-Voting Rights�) or as
may be required by the rules of the NASDAQ Stock Market or any other exchange or market on which our
securities may then be listed or quoted), our board of directors may authorize the issuance of preferred stock with
voting, dividend, liquidation and conversion and other rights that could dilute the voting power or other rights or
adversely affect the market value of our common stock and may assist management in impeding any unfriendly
takeover or attempted change in control. See ��Anti-Takeover Effects�Authorized Shares.�

The preferred stock has the terms described below unless otherwise provided in the prospectus supplement relating
to a particular series of the preferred stock or, in the case of the Series A Preferred Stock, the Series B Preferred
Stock and the Series C Preferred Stock, as described under ��Series A Preferred Stock and Series B Preferred Stock�
and ��Series C Preferred Stock,� respectively. You should read the prospectus supplement relating to the particular
series of the preferred stock being offered for specific terms, including:

� the designation of the series of preferred stock and the number of shares offered;

� the amount of liquidation preference per share, if any;

� the price at which the preferred stock will be issued;

� the dividend rate, or method of calculation, the dates on which dividends will be payable, whether
dividends will be cumulative or noncumulative and, if cumulative, the dates from which dividends will
commence to cumulate;

� any listing of the preferred stock being offered on any securities exchange or other securities market;

� any voting rights;
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� any redemption or sinking fund provisions;

� any conversion provisions;

� whether interests in the preferred stock being offered will be represented by depositary shares; and

� any other specific terms of the preferred stock being offered.
Upon our receipt of the full specified purchase price, the preferred stock will, when issued, be fully paid and
nonassessable. Unless otherwise specified in the prospectus supplement, each series of preferred stock will rank
equally as to dividends and liquidation rights in all respects with each other series of preferred stock. The rights of
holders of shares of each series of preferred stock will be subordinate to those of our general creditors.
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Rank. Any series of the preferred stock will, with respect to the priority of the payment of dividends and the
priority of payments upon liquidation, winding up and dissolution, rank:

� senior to all classes of common stock and all equity securities issued by us the terms of which specifically
provide that the equity securities will rank junior to the preferred stock (referred to as the �junior
securities�);

� equally with all equity securities issued by us the terms of which specifically provide that the equity
securities will rank equally with the preferred stock (referred to as the �parity securities�); and

� junior to all equity securities issued by us the terms of which specifically provide that the equity securities
will rank senior to the preferred stock.

Dividends. Holders of the preferred stock of each series will be entitled to receive, when, as and if declared by our
board of directors, cash dividends at such rates and on such dates described, if any, in the applicable prospectus
supplement. Different series of preferred stock may be entitled to dividends at different rates or based on different
methods of calculation. The dividend rate may be fixed or variable or both. Dividends will be payable to the
holders of record as they appear on our stock books on record dates fixed by our board of directors, as specified in
the applicable prospectus supplement.

Dividends on any series of the preferred stock may be cumulative or noncumulative, as described in the applicable
prospectus supplement. If our board of directors does not declare a dividend payable on a dividend payment date
on any series of noncumulative preferred stock, then the holders of that noncumulative preferred stock will have no
right to receive a dividend for that dividend payment date, and we will have no obligation to pay the dividend
accrued for that period, whether or not dividends on that series are declared payable on any future dividend
payment dates. Dividends on any series of cumulative preferred stock will accrue from the date we initially issue
shares of such series or such other date specified in the applicable prospectus supplement.

No full dividends may be declared or paid or funds set apart for the payment of any dividends on any parity
securities unless dividends have been paid or set apart for payment on the preferred stock. If full dividends are not
paid, the preferred stock will share dividends pro rata with the parity securities. No dividends may be declared or
paid or funds set apart for the payment of dividends on any junior securities unless full cumulative dividends for all
dividend periods terminating on or prior to the date of the declaration or payment will have been paid or declared
and a sum sufficient for the payment set apart for payment on the preferred stock.

Rights Upon Liquidation. If we dissolve, liquidate or wind up our affairs, either voluntarily or involuntarily, the
holders of each series of preferred stock will be entitled to receive, before any payment or distribution of assets is
made to holders of junior securities, liquidating distributions in the amount described in the applicable prospectus
supplement relating to that series of the preferred stock, plus an amount equal to accrued and unpaid dividends and,
if the series of the preferred stock is cumulative, for all dividend periods prior to that point in time. If the amounts
payable with respect to the preferred stock of any series and any other parity securities are not paid in full, the
holders of the preferred stock of that series and of the parity securities will share proportionately in the distribution
of our assets in proportion to the full liquidation preferences to which they are entitled. After the holders of
preferred stock and the parity securities are paid in full, they will have no right or claim to any of our remaining
assets.
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Because we are a holding company, our rights and the rights of our creditors and of our stockholders, including the
holders of any shares of preferred stock then outstanding, to participate in the assets of any subsidiary upon the
subsidiary�s liquidation or recapitalization will be subject to the prior claims of the subsidiary�s creditors except to
the extent that we may ourselves be a creditor with recognized claims against the subsidiary.

Redemption. We may provide that a series of the preferred stock may be redeemable, in whole or in part, at our
option or at the option of the holder of the stock. In addition, a series of preferred stock may be subject to
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mandatory redemption pursuant to a sinking fund or otherwise. The redemption provisions that may apply to a
series of preferred stock, including the redemption dates and the redemption prices for that series, will be described
in the prospectus supplement.

In the event of partial redemptions of preferred stock, whether by mandatory or optional redemption, our board of
directors will determine the method for selecting the shares to be redeemed, which may be by lot or pro rata.

On or after a redemption date, unless we default in the payment of the redemption price, dividends will cease to
accrue on shares of preferred stock called for redemption. In addition, all rights of holders of the shares will
terminate except for the right to receive the redemption price.

Unless otherwise specified in the applicable prospectus supplement for any series of preferred stock, if any
dividends on any other series of preferred stock ranking equally as to payment of dividends and liquidation rights
with such series of preferred stock are in arrears, no shares of any such series of preferred stock may be redeemed,
whether by mandatory or optional redemption, unless all shares of preferred stock are redeemed, and we will not
purchase any shares of such series of preferred stock. This requirement, however, will not prevent us from
acquiring such shares pursuant to a purchase or exchange offer made on the same terms to holders of all such
shares outstanding.

Voting Rights. Unless otherwise described in the applicable prospectus supplement, holders of the preferred stock
will have no voting rights except as otherwise required by law or in our charter.

Under regulations and interpretations adopted by the Board of Governors of the Federal Reserve System (the
�Federal Reserve Board�) and its staff, if the holders of any series of preferred stock are or become entitled to vote
for the election of directors, such series will be deemed a class of voting securities, and a company holding 25% or
more of the series, or a lesser percentage if it otherwise exercises a �controlling influence� over us, will be subject to
regulation as a bank holding company under the Bank Holding Company Act of 1956, as amended. In addition, at
the time the series is deemed a class of voting securities, any other bank holding company will be required to
obtain the prior approval of the Federal Reserve Board under the Bank Holding Company Act of 1956, as
amended, to acquire or retain more than 5% of that series. Any other person (other than a bank holding company),
either individually or acting through or in concert with others, will be required to obtain the non-objection of the
Federal Reserve Board under the Change in Bank Control Act of 1978, as amended, to acquire or retain 10% or
more of that series.

Exchangeability. We may provide that the holders of shares of preferred stock of any series may be required at any
time or at maturity to exchange those shares for our debt securities. The applicable prospectus supplement will
specify the terms of any such exchange.

Series A Preferred Stock and Series B Preferred Stock

The description of the Series A Preferred Stock and Series B Preferred Stock contained in this section is qualified
in its entirety by the actual terms of the Series A Preferred Stock and Series B Preferred Stock, as are stated in the
articles supplementary to our charter for the Series A Preferred Stock and Series B Preferred Stock, copies of
which are included as exhibits to the registration statement of which this prospectus is a part. See �Where You Can
Find More Information.�

General. The Series A Preferred Stock constitutes a single series of our preferred stock, consisting of
32,000 shares, par value $0.01 per share, having a liquidation preference amount of $1,000 per share. The Series B
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share, having a liquidation preference amount of $1,000 per share. Neither the Series A Preferred Stock nor the
Series B Preferred Stock has any maturity date. We issued the shares of Series A Preferred Stock to the
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U.S. Department of the Treasury (�Treasury�) on August 30, 2011 in connection with Treasury�s Small Business
Lending Fund (�SBLF�) program for a purchase price of $32.0 million. We issued the shares of Series B Preferred
Stock to Treasury on July 1, 2013 concurrent with our acquisition of The Private Bank of California (�PBOC�), in
exchange for 10,000 shares of the Senior Non-Cumulative Perpetual Preferred Stock, Series C, liquidation amount
$1,000 per share, originally issued by PBOC to Treasury on September 1, 2011 pursuant to the SBLF Program.

Dividends. Dividends on the Series A Preferred Stock and Series B Preferred Stock are payable quarterly in
arrears, when, as and if authorized and declared by our board of directors out of legally available funds, on a
non-cumulative basis, on the $1,000 per share liquidation preference amount. Dividends are payable on
January 1, April 1, July 1 and October 1 of each year, beginning October 1, 2011 in the case of the Series A
Preferred Stock and October 1, 2013 in the case of the Series B Preferred Stock.

The dividend rate, as a percentage of the liquidation amount, can fluctuate on a quarterly basis until March 1, 2016,
based upon changes in the amount of �Qualified Small Business Lending� or �QSBL� by us from a �baseline� level.
Through January 1, 2014, the dividend rate may be adjusted to between one percent (1%) and five percent (5%), to
reflect the amount of change in our level of QSBL from the baseline level to the level as of the end of the second
quarter preceding the dividend period in question. From January 1, 2014 to March 1, 2016, the dividend rate will
be fixed at one percent (1%). From and after March 1, 2016, the dividend rate will increase to nine percent (9%).

Dividends on the Series A Preferred Stock and Series B Preferred Stock are non-cumulative. If for any reason our
board of directors does not declare a dividend on the Series A Preferred Stock or Series B Preferred Stock for a
particular dividend period, then the holders of the Series A Preferred Stock or Series B Preferred Stock, as
applicable, will have no right to receive any dividend for that dividend period, and we will have no obligation to
pay a dividend for that dividend period. Our failure to pay a dividend on the Series A Preferred Stock or Series B
Preferred Stock will restrict our ability to pay dividends on and repurchase other classes and series of our
stock. See ��Restrictions on Dividends and Repurchases.�

When dividends have not been declared and paid in full on the Series A Preferred Stock or Series B Preferred
Stock for an aggregate of four or more dividend periods, and during that time we were not subject to a regulatory
determination that prohibits the declaration and payment of dividends, we must, within five calendar days of each
missed payment, deliver to the holders of the Series A Preferred Stock or Series B Preferred Stock a certificate
executed by at least a majority of the members of our board of directors stating that the board used its best efforts
to declare and pay such dividends in a manner consistent with safe and sound banking practices and the directors�
fiduciary obligations. In addition, our failure to pay dividends on the Series A Preferred Stock or Series B
Preferred Stock for five or more dividend periods will give the holders of the Series A Preferred Stock or Series B
Preferred Stock the right to appoint a non-voting observer on our board of directors, and our failure to pay
dividends on the Series A Preferred Stock for six or more dividend periods will give the holders of the Series A
Preferred Stock the right to elect two directors. See ��Voting Rights.�

There is no sinking fund with respect to dividends on the Series A Preferred Stock or the Series B Preferred Stock.

Restrictions on Dividends. So long as the Series A Preferred Stock and Series B Preferred Stock remain
outstanding, we may declare and pay dividends on our common stock, any other shares of Junior Stock (as defined
below) or Parity Stock (as defined below) only if after giving effect to the dividend, our Tier 1 capital would be at
least equal to the applicable Tier 1 Dividend Threshold (as defined below) and full dividends on all outstanding
shares of Series A Preferred Stock and Series B Preferred Stock for the most recently completed dividend period
have been or are contemporaneously declared and paid.

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

Table of Contents 53



If a dividend is not declared and paid in full on the Series A Preferred Stock or Series B Preferred Stock for any
dividend period, then from the last day of that dividend period until the last day of the third dividend period

25

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

Table of Contents 54



Table of Contents

immediately following it, no dividend or distribution may be declared or paid on our common stock or any other
shares of Junior Stock (other than dividends payable solely in shares of Common Stock) or Parity Stock; provided,
however, that in any such dividend period in which a dividend is declared and paid on the Series A Preferred Stock
or Series B Preferred Stock, dividends may be paid on Parity Stock to the extent necessary to avoid any material
covenant breach.

In the case of the Series A Preferred Stock, the �Tier 1 Dividend Threshold� means 90% of (A) $159,588,000 (our
consolidated Tier 1 capital as of June 30, 2011) plus (B) $32,000,000 (the aggregate liquidation amount of the
Series A Preferred Stock issued) minus (C) the net amount of loan charge-offs since October 1, 2011. The Tier 1
Dividend Threshold is subject to reduction, beginning on the first day of the eleventh dividend period following the
date of issuance of the Series A Preferred Stock, by $3,200,000 (ten percent of the aggregate liquidation amount of
the Series A Preferred Stock initially issued, without regard to any subsequent partial redemptions) for each one
percent increase in QSBL from the applicable baseline level to the ninth dividend period.

In the case of the Series B Preferred Stock, the �Tier 1 Dividend Threshold� means 90% of (A) $35,580,000 (PBOC�s
Tier 1 capital as of June 30, 2011) plus (B) $10,000,000 (the aggregate liquidation amount of the Series B
Preferred Stock issued) minus (C) the net amount of loan charge-offs, by PBOC from September 1, 2011 to
June 30, 2013 and by us thereafter. The Tier 1 Dividend Threshold is subject to reduction, beginning on the first
day of the third dividend period following the date of issuance of the Series B Preferred Stock by us, by
$1,000,000 (ten percent of the aggregate liquidation amount of the Series B Preferred Stock initially issued,
without regard to any subsequent partial redemptions) for each one percent increase in QSBL between the initial
dividend period of the Series B Preferred Stock and the applicable baseline level.

�Junior Stock� means our common stock and any other class or series of our stock the terms of which expressly
provide that it ranks junior to the Series A Preferred Stock or Series B Preferred Stock, as applicable, as to
dividend and redemption rights and/or as to rights on liquidation, dissolution or winding up of Banc of California,
Inc. We currently have no outstanding class or series of stock constituting Junior Stock other than our common
stock.

�Parity Stock� means any class or series of our stock, other than the Series A Preferred Stock or Series B Preferred
Stock, the terms of which do not expressly provide that such class or series will rank senior or junior to the Series
A Preferred Stock or Series B Preferred Stock, as applicable, as to dividend rights and/or as to rights on
liquidation, dissolution or winding up of Banc of California, Inc., in each case without regard to whether dividends
accrue cumulatively or non-cumulatively. The Series A Preferred Stock and Series B Preferred Stock are Parity
Stocks with respect to each other, and our Series C Preferred Stock is a Parity Stock with respect to the Series A
Preferred Stock and the Series B Preferred Stock.

Restrictions on Repurchases. So long as the Series A Preferred Stock and Series B Preferred Stock remain
outstanding, we may repurchase or redeem shares of Capital Stock (as defined below) only if (i) after giving effect
to such repurchase or redemption, our Tier 1 capital would be at least equal to the applicable Tier 1 Dividend
Threshold and (ii) dividends on all outstanding shares of Series A Preferred Stock or Series B Preferred Stock, as
applicable, for the most recently completed dividend period have been or are contemporaneously declared and paid
(or have been declared and a sum sufficient for payment has been set aside for the benefit of the holders of such
shares as of the applicable record date).

If a dividend is not declared and paid on the Series A Preferred Stock or Series B Preferred Stock for any dividend
period, then from the last day of that dividend period until the last day of the third dividend period immediately
following it, neither we nor any of our subsidiaries may redeem, purchase or acquire any shares of our common
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our subsidiaries, or any trust preferred securities issued by us or by any of our affiliates (�Capital Stock�), (other than
(i) redemptions, purchases, repurchases or other acquisitions of the Series A Preferred Stock or Series B Preferred
Stock and (ii) repurchases of common stock or other Junior Stock in connection with the
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administration of any employee benefit plan in the ordinary course of business (including purchases to offset any
Share Dilution Amount (as defined below) pursuant to a publicly announced repurchase plan) and consistent with
past practice; provided that any purchases to offset the Share Dilution Amount may not exceed the Share Dilution
Amount, (iii) the acquisition by us or by any of our subsidiaries of record ownership in Junior Stock or Parity
Stock for the beneficial ownership of any other persons (other than us or any of our subsidiaries), including as
trustees or custodians, (iv) the exchange or conversion of Junior Stock for or into other Junior Stock or of Parity
Stock or trust preferred securities for or into other Parity Stock (with the same or lesser aggregate liquidation
amount) or Junior Stock, in each case solely to the extent required pursuant to binding agreements entered into
prior to August 30, 2011, in the case of the Series A Preferred Stock, or binding agreements entered into by PBOC
prior to September 1, 2011 and assumed by a subsidiary of ours in connection with our acquisition of PBOC or
entered into by us prior to July 1, 2013, in the case of the Series B Preferred Stock, or subsequent agreement for
the accelerated exercise, settlement or exchange of these types of securities for our common stock, (v) redemptions
of securities held by us or by any of our wholly owned subsidiaries or (vi) redemptions, purchases or other
acquisitions of capital stock or other equity securities of any kind of any of our subsidiaries required pursuant to
binding agreements entered into prior to (a) in the case of the Series A Preferred Stock, August 30, 2011, and (b) in
the case of the Series B Preferred Stock, either (1) February 20, 2009, if such subsidiary was a subsidiary of PBOC
immediately prior to July 1, 2013 or (2) otherwise, July 1, 2013.

�Share Dilution Amount� means the increase in the number of diluted shares outstanding (determined in accordance
with accounting principles generally accepted in the United States (�GAAP�) applied on a consistent basis, and as
measured from June 30, 2011 in the case of the Series A Preferred Stock and from June 30, 2013 in the case of the
Series B Preferred Stock) resulting from the grant, vesting or exercise of equity-based compensation to employees
and equitably adjusted for any stock split, stock dividend, reverse stock split, reclassification or similar transaction.

Liquidation Rights. In the event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs
of Banc of California, Inc., holders of the Series A Preferred Stock and Series B Preferred Stock will be entitled to
receive for each share of Series A Preferred Stock and Series B Preferred Stock, out of the assets of Banc of
California, Inc. or proceeds available for distribution to our stockholders, subject to any rights of our creditors,
before any distribution of assets or proceeds is made to or set aside for the holders of our common stock and any
other class or series of our stock ranking junior to the Series A Preferred Stock and Series B Preferred Stock,
payment of an amount equal to the sum of (i) the $1,000 liquidation preference amount per share and (ii) the
amount of any accrued and unpaid dividends on the Series A Preferred Stock and Series B Preferred Stock. To the
extent the assets or proceeds available for distribution to stockholders are not sufficient to fully pay the liquidation
payments owing to the holders of the Series A Preferred Stock and Series B Preferred Stock and the holders of any
other class or series of our stock ranking equally with the Series A Preferred Stock and Series B Preferred Stock,
the holders of the Series A Preferred Stock and Series B Preferred Stock and such other stock will share ratably in
the distribution.

For purposes of the liquidation rights of the Series A Preferred Stock and Series B Preferred Stock, neither a
merger or consolidation of Banc of California, Inc. with another entity nor a sale, lease or exchange of all or
substantially all of Banc of California, Inc.�s assets will constitute a liquidation, dissolution or winding up of the
affairs of Banc of California, Inc.

Redemption and Repurchases. Subject to the approval of the Federal Reserve Board, the Series A Preferred Stock
and Series B Preferred Stock is redeemable at our option in whole or in part at any time and from time to time. In
addition, if there is a change in the law that modifies the terms of Treasury�s investment in the Series A Preferred
Stock and Series B Preferred Stock or the terms of Treasury�s SBLF program in a materially adverse respect for us,
we may, after consultation with the Federal Reserve Board, redeem all of the shares of Series A Preferred Stock
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amount per share of $1,000 plus the per share amount of any unpaid dividends for the then current dividend period
to, but excluding, the date of redemption (regardless of whether any dividends are actually declared for that
dividend period).
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Shares of Series A Preferred Stock and Series B Preferred Stock that we redeem, repurchase or otherwise acquire
will revert to authorized but unissued shares of preferred stock, which may then be reissued by us as any series of
preferred stock other than the Series A Preferred Stock and Series B Preferred Stock.

No Conversion Rights. Holders of the Series A Preferred Stock and Series B Preferred Stock have no right to
exchange or convert their shares into common stock or any other securities.

Voting Rights. The holders of the Series A Preferred Stock and Series B Preferred Stock do not have voting rights
other than those described below, except to the extent from time to time required by law.

If dividends on the Series A Preferred Stock or Series B Preferred Stock have not been declared and paid in full
within five business days after each dividend payment date for an aggregate of five or more dividend periods,
whether or not consecutive, we must invite a representative selected by the holders of a majority of the outstanding
shares of Series A Preferred Stock or Series B Preferred Stock, as applicable, voting as a single class, to attend all
meetings of our board of directors in a nonvoting observer capacity and give such representative copies of all
notices, minutes, consents, and other materials that we provide to our directors in connection with such meetings.
The holders of the Series A Preferred Stock or Series B Preferred Stock, as applicable, are not obligated to select
such a representative, and such a representative, if selected, is not obligated to attend any meeting to which he or
she is invited. This right of the holders of the Series A Preferred Stock and Series B Preferred Stock will terminate
when full dividends have been timely paid for at least four consecutive dividend periods, subject to re-vesting in
the event we again fail to declare and pay dividends in full on the Series A Preferred Stock or Series B Preferred
Stock, as applicable, for five or more dividend periods.

If dividends on the Series A Preferred Stock have not been declared and paid in full within five business days after
each dividend payment date for an aggregate of six or more dividend periods, whether or not consecutive, and
(ii) the aggregate liquidation preference of the then-outstanding shares of Series A Stock is at least $25,000,000,
the authorized number of directors of Banc of California, Inc. will automatically be increased by two and the
holders of the Series A Preferred Stock, voting as a single class, will have the right, but not the obligation, to elect
two directors (the �Preferred Directors�) to fill such newly created directorships at the next annual meeting of
stockholders of Banc of California, Inc. (or, if the next annual meeting is not yet scheduled or is scheduled to occur
more than 30 days later, the President of Banc of California, Inc. must promptly call a special meeting for that
purpose) and at each subsequent annual meeting of stockholders until full dividends have been timely paid on the
Series A Preferred Stock for at least four consecutive dividend periods, at which time this right will terminate,
subject to re-vesting in the event we again fail to declare and pay dividends in full on the Series A Preferred Stock
for six or more dividend periods. It will be a qualification for election of any Preferred Director that the election of
such individual will not cause us to violate any corporate governance requirements of any securities exchange or
other trading facility on which our securities may then be listed or traded that listed or traded companies must have
a majority of independent directors. Upon any termination of the right of the holders of Series A Preferred Stock to
vote for directors as described above, the Preferred Directors will cease to be qualified as directors, the term of
office of all Preferred Directors then in office will terminate immediately and the authorized number of directors
will be reduced by the number of Preferred Directors previously elected. Any Preferred Director may be removed
at any time, with or without cause, and any vacancy created thereby may be filled, only by the affirmative vote of
the holders of a majority of the then-outstanding shares of Series A Preferred Stock, voting separately as a class. If
the office of any Preferred Director becomes vacant for any reason other than removal from office, the holders of a
majority of the outstanding shares of Series A Preferred Stock, voting as a single class, may choose a successor to
serve for the remainder of the unexpired term of the vacant directorship.
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Treasury holds any shares of Series A Preferred Stock or Series B Preferred Stock, as applicable, or (y) the holders
of a majority of the outstanding shares of Series A Preferred Stock or Series B Preferred Stock,
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as applicable, voting as a single class, if Treasury does not hold any shares of Series A Preferred Stock or Series B
Preferred Stock, is required in order to do the following:

� amend our charter or the articles supplementary for the Series A Preferred Stock or Series B Preferred
Stock to authorize or create or increase the authorized amount of, or any issuance of, any shares of, or any
securities convertible into or exchangeable or exercisable for shares of, any class or series of stock
ranking senior to the Series A Preferred Stock or Series B Preferred Stock with respect to the payment of
dividends and/or the distribution of assets on any liquidation, dissolution or winding up of Banc of
California, Inc.; or

� amend our charter or the articles supplementary for the Series A Preferred Stock or Series B Preferred
Stock in a way that materially and adversely affect the rights, preferences, privileges or voting powers of
the Series A Preferred Stock or Series B Preferred Stock; or

� consummate a binding share exchange or reclassification involving the Series A Preferred Stock or Series
B Preferred Stock or a merger or consolidation of Banc of California, Inc. with another entity, unless
(i) the shares of Series A Preferred Stock or Series B Preferred Stock remain outstanding or, in the case of
a merger or consolidation in which Banc of California, Inc. is not the surviving or resulting entity, are
converted into or exchanged for preference securities of the surviving or resulting entity or its ultimate
parent, and (ii) the shares of Series A Preferred Stock or Series B Preferred Stock remaining outstanding
or such preference securities, as the case may be, have such rights, preferences, privileges and voting
powers, and limitations and restrictions, that are the same as the rights, preferences, privileges and voting
powers, and limitations and restrictions of the Series A Preferred Stock or Series B Preferred Stock
immediately prior to consummation of the transaction, taken as a whole;

� sell all, substantially all or any material portion of, the assets of Banc of California, Inc., if the Series A
Preferred Stock or Series B Preferred Stock will not be redeemed in full contemporaneously with the
consummation of such sale; or

� consummate a Holding Company Transaction (as defined below), unless as a result of the Holding
Company Transaction each share of Series A Preferred Stock or Series B Preferred Stock will be
converted into or exchanged for one share with an equal liquidation preference of preference securities of
Banc of California, Inc. or the acquiror (the �Holding Company Preferred Stock�). Any such Holding
Company Preferred Stock must entitle its holders to dividends from the date of issuance of such stock on
terms that are equivalent to the terms of the Series A Preferred Stock or Series B Preferred Stock, and
must have such other rights, preferences, privileges and voting powers, and limitations and restrictions
that are the same as the rights, preferences, privileges and voting powers, and limitations and restrictions
of the Series A Preferred Stock or Series B Preferred Stock immediately prior to such conversion or
exchange, taken as a whole;

provided, however, that (1) any increase in the amount of our authorized shares of preferred stock, and (2) the
creation and issuance, or an increase in the authorized or issued amount, of any other series of preferred stock, or
any securities convertible into or exchangeable or exercisable for any other series of preferred stock, ranking
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equally with and/or junior to the Series A Preferred Stock or Series B Preferred Stock with respect to the payment
of dividends, whether such dividends are cumulative or non-cumulative, and the distribution of assets upon the
liquidation, dissolution or winding up of Banc of California, Inc., will not be deemed to adversely affect the rights,
preferences, privileges or voting powers of the Series A Preferred Stock or Series B Preferred Stock and will not
require the vote or consent of the holders of the Series A Preferred Stock or Series B Preferred Stock.

A �Holding Company Transaction� means the occurrence of (a) any transaction that results in a person or group (i)
becoming the direct or indirect ultimate beneficial owner of common equity of Banc of California, Inc.
representing more than 50% of the voting power of the outstanding shares of our common stock or (ii) being
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otherwise required to consolidate Banc of California, Inc. for GAAP purposes, or (b) any consolidation or merger
of Banc of California, Inc. or similar transaction or any sale, lease or other transfer in one transaction or a series of
related transactions of all or substantially all of our consolidated assets to any person other than one of our
subsidiaries; provided that, in the case of either clause (a) or (b), Banc of California, Inc. or the acquiror is or
becomes a bank holding company or savings and loan holding company.

To the extent holders of the Series A Preferred Stock or Series B Preferred Stock are entitled to vote, holders of
shares of the Series A Preferred Stock or Series B Preferred Stock will be entitled to one for each share then held.

The voting provisions described above will not apply if, at or prior to the time when the vote or consent of the
holders of the Series A Preferred Stock or Series B Preferred Stock would otherwise be required, all outstanding
shares of the Series A Preferred Stock or Series B Preferred Stock have been redeemed by us or called for
redemption upon proper notice and sufficient funds have been deposited by us in trust for the redemption.

Series C Preferred Stock

The description of the Series C Preferred Stock contained in this section is qualified in its entirety by the actual
terms of the Series C Preferred Stock, as are stated in the articles supplementary to our charter for the Series C
Preferred Stock, a copy of which is included as an exhibit to the registration statement of which this prospectus is a
part. See �Where You Can Find More Information.� We issued the Series C Preferred Stock in connection with an
underwritten public offering of 1,610,000 depositary shares, each representing a 1/40th interest in a share of the
Series C Preferred Stock.

General. The Series C Preferred Stock is a single series of our authorized preferred stock. The Series C Preferred
Stock is not convertible into, or exchangeable for, shares of any other class or series of stock or other securities of
Banc of California, Inc. The Series C Preferred Stock has no stated maturity and is not subject to any sinking fund
or other obligation of Banc of California, Inc. to redeem or repurchase the Series C Preferred Stock.

Ranking. Shares of the Series C Preferred Stock rank:

� senior to our junior stock;

� equally with each other series of parity stock, including our Series A Preferred Stock and Series B
Preferred Stock and any other class or series of stock we may issue in the future that, by its terms, ranks
equally to the Series C Preferred Stock in the payment of dividends and in the distribution of assets on
any liquidation, dissolution or winding up of Banc of California, Inc.; and

� junior to any class or series of stock we may issue in the future that ranks senior to the Series C
Preferred Stock in the payment of dividends or in the distribution of assets on any liquidation,
dissolution or winding up of Banc of California, Inc., and to all of our existing and future debt
obligations.

The term �junior stock� means our common stock and any other class or series of stock of Banc of California, Inc.
over which the Series C Preferred Stock has preference or priority in the payment of dividends or in the
distribution of assets on any liquidation, dissolution or winding up of Banc of California, Inc.
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The term �parity stock� means any other class or series of stock of Banc of California, Inc. that ranks on parity with
the Series C Preferred Stock in the payment of dividends and in the distribution of assets on any liquidation,
dissolution or winding up of Banc of California, Inc.
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Dividends. Dividends on the Series C Preferred Stock are not cumulative. If our board of directors or a duly
authorized committee of our board of directors does not declare a dividend on the Series C Preferred Stock in
respect of a dividend period, then no dividend will be deemed to have accrued for such dividend period, be payable
on the applicable dividend payment date or be cumulative, and we will have no obligation to pay any dividend for
that dividend period, whether or not our board of directors or a duly authorized committee of our board of directors
declares a dividend for any future dividend period with respect to the Series C Preferred Stock or any other class or
series of our preferred stock. Holders of Series C Preferred Stock are entitled to receive, when, as and if declared
by our board of directors or a duly authorized committee of our board of directors, out of assets legally available
for the payment of dividends under Maryland law, noncumulative cash dividends based on the liquidation
preference of the Series C Preferred Stock at a rate equal to 8.00% per annum for each quarterly dividend period
from the original issue date of the Series C Preferred Stock to, but excluding, the redemption date of the Series C
Preferred Stock, if any.

If declared by our board of directors or a duly authorized committee of our board of directors, we will pay
dividends on the Series C Preferred Stock quarterly, in arrears, on March 15, June 15, September 15 and
December 15 of each year, each such date referred to as a dividend payment date, beginning on September 15,
2013. If any date on which dividends would otherwise be payable is not a business day, then the dividend payment
date will be the next business day without any adjustment to the amount of dividends paid.

A dividend period is the period from and including a dividend payment date to but excluding the next dividend
payment date, except that the initial dividend period commenced on and included the original issue date of the
Series C Preferred Stock and ended on and included September 14, 2013. Dividends payable on the Series C
Preferred Stock will be computed on the basis of a 360-day year consisting of twelve 30-day months. Dollar
amounts resulting from that calculation will be rounded to the nearest cent, with one-half cent being rounded
upward. Dividends on the Series C Preferred Stock will cease to accrue on the redemption date, if any, as described
under ��Redemption,� unless we default in the payment of the redemption price of the shares of the Series C Preferred
Stock called for redemption.

Notwithstanding the foregoing, dividends on the Series C Preferred Stock will not be declared, paid or set aside for
payment to the extent such act would cause Banc of California, Inc. to fail to comply with the laws and regulations
applicable thereto, including applicable capital adequacy guidelines.

So long as any share of Series C Preferred Stock remains outstanding, (1) no dividend may be declared or paid or
set aside for payment and no distribution may be declared or made or set aside for payment on any junior stock
(other than (i) a dividend payable solely in junior stock or (ii) any dividend in connection with the implementation
of a stockholders� rights plan, or the redemption or repurchase of any rights under any such plan); (2) no shares of
junior stock may be repurchased, redeemed or otherwise acquired for consideration by us, directly or indirectly
(other than (i) as a result of a reclassification of junior stock for or into other junior stock, (ii) the exchange or
conversion of one share of junior stock for or into another share of junior stock, (iii) through the use of the
proceeds of a substantially contemporaneous sale of other shares of junior stock, (iv) purchases, redemptions or
other acquisitions of shares of junior stock in connection with any employment contract, benefit plan or other
similar arrangement with or for the benefit of employees, officers, directors or consultants, (v) purchases of shares
of junior stock pursuant to a contractually binding requirement to buy junior stock existing prior to the most
recently completed dividend period, including under a contractually binding stock repurchase plan, or (vi) the
purchase of fractional interests in shares of junior stock pursuant to the conversion or exchange provisions of such
stock or the security being converted or exchanged), nor may any monies be paid to or made available for a sinking
fund for the redemption of any such securities by us; and (3) no shares of parity stock may be repurchased,
redeemed or otherwise acquired for consideration by us otherwise than pursuant to pro rata offers to purchase all,
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for junior stock, during a dividend period, unless, in each case, the full dividends for the preceding dividend period
on all outstanding shares of the Series C Preferred Stock have been declared and paid or declared and a sum
sufficient for the payment thereof has been set aside.
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When dividends are not paid in full upon the shares of the Series C Preferred Stock and any parity stock, all
dividends declared upon shares of the Series C Preferred Stock and any parity stock will be declared on a
proportional basis so that the amount of dividends declared per share will bear to each other the same ratio that
accrued dividends on the Series C Preferred Stock, and accrued dividends, including any accumulations, on any
parity stock, bear to each other for the then-current dividend period on the Series C Preferred Stock.

Subject to the considerations described above, and not otherwise, dividends (payable in cash, stock or otherwise),
as may be determined by our board of directors or a duly authorized committee of our board of directors, may be
declared and paid on our common stock and any other stock ranking equally with or junior to the Series C
Preferred Stock from time to time out of any assets legally available for such payment, and the holders of Series C
Preferred Stock will not be entitled to participate in any such dividend.

Redemption�Optional Redemption. The Series C Preferred Stock is not subject to any mandatory redemption,
sinking fund or other similar provisions. We may redeem the Series C Preferred Stock at our option, in whole or in
part, from time to time, on any dividend payment date on or after September 15, 2018, at a redemption price equal
to $1,000 per share (equivalent to $25.00 per related depositary share), plus any declared and unpaid dividends,
without accumulation of any undeclared dividends, on the shares of Series C Preferred Stock called for redemption
to but excluding the redemption date. Neither the holders of Series C Preferred Stock nor holders of the related
depositary shares have the right to require the redemption or repurchase of the Series C Preferred Stock.
Redemption of the Series C Preferred Stock is subject to our receipt of any required prior approvals from the
Federal Reserve Board and to the satisfaction of any conditions set forth in the capital guidelines of the Federal
Reserve Board applicable to the redemption of the Series C Preferred Stock.

Redemption�Redemption Following a Regulatory Capital Treatment Event. We may redeem shares of the Series C
Preferred Stock at any time within 90 days following a regulatory capital treatment event, in whole but not in part,
at a redemption price equal to $1,000 per share (equivalent to $25.00 per depositary share), plus any declared and
unpaid dividends and any accrued and unpaid dividends (whether or not declared) on the shares of Series C
Preferred Stock called for redemption for the then-current dividend period to but excluding the redemption date. A
regulatory capital treatment event means the good faith determination by Banc of California, Inc. that, as a result of
(1) any amendment to, or change in, the laws or regulations of the United States or any political subdivision of or
in the United States that is enacted or becomes effective after the initial issuance of any share of Series C Preferred
Stock; (2) any proposed change in those laws or regulations that is announced after the initial issuance of any share
of Series C Preferred Stock; or (3) any official administrative decision or judicial decision or administrative action
or other official pronouncement interpreting or applying those laws or regulations that is announced after the initial
issuance of any share of Series C Preferred Stock, there is more than an insubstantial risk that Banc of California,
Inc. will not be entitled to treat the full liquidation value of the shares of Series C Preferred Stock then outstanding
as �Tier 1 Capital� (or its equivalent) for purposes of the capital adequacy guidelines of Federal Reserve Board
Regulation Y (or, as and if applicable, the capital adequacy guidelines or regulations of any successor appropriate
federal banking agency), as then in effect and applicable, for as long as any share of Series C Preferred Stock is
outstanding. Redemption of the Series C Preferred Stock is subject to our receipt of any required prior approvals
from the Federal Reserve Board and to the satisfaction of any conditions set forth in the capital guidelines of the
Federal Reserve Board applicable to the redemption of the Series C Preferred Stock.

Liquidation Rights. In the event we liquidate, dissolve or wind-up our business and affairs, either voluntarily or
involuntarily, holders of the Series C Preferred Stock are entitled to receive a liquidating distribution of $1,000 per
share (equivalent to $25.00 per related depositary share), plus any declared and unpaid dividends, without
accumulation of any undeclared dividends, after satisfaction of liabilities of creditors and subject to the rights of
holders of any securities ranking senior to the Series C Preferred Stock, and before we make any distribution of
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Preferred Stock. Holders of the Series C Preferred Stock will not be entitled to any other amounts from us after
they have received their full liquidating distribution.
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In any such distribution, if the assets of Banc of California, Inc. are not sufficient to pay the liquidation preferences
plus declared and unpaid dividends in full to all holders of the Series C Preferred Stock and all holders of parity
stock as to such distribution with the Series C Preferred Stock, the amounts paid to the holders of Series C
Preferred Stock and any parity stock will be paid pro rata in accordance with the respective aggregate liquidating
distribution owed to those holders. If the liquidation preference plus declared and unpaid dividends has been paid
in full to all holders of Series C Preferred Stock and any parity stock, the holders of our junior stock shall be
entitled to receive all remaining assets of Banc of California, Inc. according to their respective rights and
preferences.

For purposes of this section, the merger or consolidation of Banc of California, Inc. with any other entity, including
a merger or consolidation in which the holders of Series C Preferred Stock receive cash, securities or property for
their shares, or the sale, lease or exchange of all or substantially all of the assets of Banc of California, Inc. for
cash, securities or other property, will not constitute a liquidation, dissolution or winding up of Banc of California,
Inc..

Because we are a holding company, our rights and the rights of our creditors and our stockholders, including the
holders of the Series C Preferred Stock, to participate in the assets of any of our subsidiaries upon that subsidiary�s
liquidation or recapitalization may be subject to the prior claims of that subsidiary�s creditors, except to the extent
that we are a creditor with recognized claims against the subsidiary.

Voting Rights�General. Except as provided below or as expressly required by applicable law, the holders of the
Series C Preferred Stock will have no voting rights.

Right to Elect Two Directors upon Nonpayment. Whenever dividends payable on the shares of Series C Preferred
Stock (whether or not declared) have not been paid in an aggregate amount equal to full dividends for six or more
quarterly dividend periods, whether or not consecutive (we refer to such occurrence as a Nonpayment Event), the
authorized number of our directors will automatically be increased by two. The holders of the Series C Preferred
Stock will have the right, together with holders of any other series of preferred stock on which similar voting rights
have been conferred and are exercisable with respect to the matter (i.e., on which dividends likewise have not been
paid) (which we refer to as Voting Parity Stock), voting together as a class in proportion to their respective
liquidation preferences, by a plurality of the votes cast, to elect two directors (which we refer to as Preferred Stock
Directors) to fill such newly created directorships, but only if the election of any such Preferred Stock Director
would not cause us to violate the corporate governance requirement of the NASDAQ Global Market (or any other
exchange on which our securities may be listed or traded) that listed or traded companies must have a majority of
independent directors. Our board of directors shall at no time include more than two such Preferred Stock
Directors, including all directors that the holders of any series of Voting Parity Stock are entitled to elect pursuant
to voting rights.

In the event that the holders of Series C Preferred Stock and any Voting Parity Stock shall be entitled to vote for
the election of Preferred Stock Directors following a Nonpayment Event, such directors shall be initially elected at
a special meeting called at the request of record holders owning shares representing at least 20% of the combined
liquidation preference of all shares of Series C Preferred Stock and each series of Voting Parity Stock then
outstanding, voting together as a single class in proportion to their respective liquidation preferences (unless the
request for a special meeting is received less than 90 days before the date fixed for our next annual or special
meeting of our stockholders, in which event such election shall be held only at such next annual or special meeting
of stockholders), and subsequently at each annual meeting of our stockholders. Any request to call a special
meeting for the initial election of Preferred Stock Directors after a Nonpayment Event must be made by written
notice, signed by the requisite holders of Series C Preferred Stock and/or Voting Parity Stock, and delivered to our
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applicable law. If our Corporate Secretary fails to call a special meeting for the election of Preferred Stock
Directors within 20 days of receiving proper notice, any holder of Series C Preferred Stock may

33

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

Table of Contents 70



Table of Contents

call such a meeting at our expense solely for the election of Preferred Stock Directors. The Preferred Stock
Directors elected at any such special meeting will hold office until the next annual meeting of our stockholders if
such office shall not have been previously terminated as below provided.

Any Preferred Stock Director may be removed at any time without cause by the holders of record of shares of
Series C Preferred Stock and Voting Parity Stock representing at least a majority of the combined liquidation
preference of the Series C Preferred Stock and each series of Voting Parity Stock then outstanding, when they have
the voting rights described above (voting together as a single class in proportion to their respective liquidation
preferences). If any vacancy occurs among the Preferred Stock Directors, a successor will be elected by the
then-remaining Preferred Stock Director or, if no Preferred Stock Director remains in office, by a plurality of the
votes cast by the holders of the outstanding shares of Series C Preferred Stock and Voting Parity Stock, when they
have the voting rights described above (voting together as a single class in proportion to their respective liquidation
preferences). The Preferred Stock Directors will be entitled to one vote per director on any matter that shall come
before our board of directors for a vote.

When dividends have been paid in full on the Series C Preferred Stock for at least four consecutive quarterly
dividend periods, then the right of the holders of Series C Preferred Stock to elect Preferred Stock Directors shall
terminate (but will revest upon the occurrence of any future Nonpayment Event), and, if and when any rights of the
holders of Series C Preferred Stock and Voting Parity Stock to elect Preferred Stock Directors have terminated, the
terms of office of all Preferred Stock Directors will immediately terminate, and the number of directors
constituting our board of directors will automatically be reduced accordingly.

Other Voting Rights. So long as any shares of the Series C Preferred Stock remain outstanding, the affirmative vote
or consent of the holders of at least two-thirds of all outstanding shares of the Series C Preferred Stock, voting
separately as a class, shall be required to:

� amend, alter or repeal the provisions of our charter (including the articles supplementary creating the
Series C Preferred Stock), or our bylaws, whether by merger, consolidation or otherwise, so as to
adversely affect the powers, preferences, privileges or special rights of the Series C Preferred Stock;
provided, that any of the following will not be deemed to adversely affect such powers, preferences,
privileges or special rights:

� increases in the amount of the authorized common stock or, except as provided below, preferred
stock;

� increases or decreases in the number of shares of any series of preferred stock ranking equally with
or junior to the Series C Preferred Stock; or

� the authorization, creation and issuance of other classes or series of capital stock (or securities
convertible or exchangeable into such capital stock) ranking equally with or junior to the Series C
Preferred Stock;
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� amend or alter our charter to authorize or increase the authorized amount of or issue shares of any class or
series of senior stock, or reclassify any of our authorized capital stock into any such shares of senior
stock, or issue any obligation or security convertible into or evidencing the right to purchase any such
shares of senior stock; or

� consummate a binding share exchange, a reclassification involving the Series C Preferred Stock or a
merger or consolidation of us with or into another entity; provided, however, that the holders of Series C
Preferred Stock will have no right to vote under this provision if in each case:

� the Series C Preferred Stock remains outstanding or, in the case of any such merger or consolidation
with respect to which we are not the surviving or resulting entity, is converted into or exchanged for
preferred securities of the surviving or resulting entity (or its ultimate parent); and
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� the Series C Preferred Stock remaining outstanding or the new preferred securities, as the
case may be, have such powers, preferences and special rights as are not materially less
favorable to the holders thereof than the powers, preferences and special rights of the
Series C Preferred Stock, taken as a whole.

Except as described above, each holder of Series C Preferred Stock will have one vote per share on any matter on
which holders of Series C Preferred Stock are entitled to vote. The holders of Series C Preferred Stock will have
exclusive voting rights on any charter amendment that would alter only the contract rights, as expressly set forth in
our charter, of the Series C Preferred Stock.

As used in this section, �senior stock� means any class or series of stock of Banc of California, Inc. ranking senior to
the Series C Preferred Stock with respect to payment of dividends or the distribution of assets upon liquidation,
dissolution or winding up of Banc of California, Inc.. As of the date of this prospectus, there is no existing senior
stock.

The voting provisions described above will not apply if, at or prior to the time when the act with respect to which
such vote would otherwise be required shall be effected, all outstanding shares of Series C Preferred Stock shall
have been redeemed or called for redemption and sufficient funds shall have been set aside by us for the benefit of
the holders of the Series C Preferred Stock to effect such redemption.

Preemptive and Conversion Rights. The holders of the Series C Preferred Stock do not have any preemptive or
conversion rights.

Anti-takeover Effects

The provisions of our charter and bylaws summarized in the following paragraphs may have anti-takeover effects
and could delay, defer, or prevent a tender offer or takeover attempt that a stockholder might consider to be in such
stockholder�s best interest, including those attempts that might result in a premium over the market price for the
shares held by stockholders, and may make removal of the incumbent management and directors more difficult.

Authorized Shares. Our charter currently authorizes the issuance of 450,000,000 shares of common stock and
50,000,000 shares of preferred stock. Our charter authorizes our board of directors to classify or reclassify any
unissued shares of capital stock from time to time into one or more classes or series of stock by setting or changing
in one or more respects the preferences, conversion or other rights, voting powers, restrictions, limitations as to
dividends, qualifications or terms and conditions of redemption of such shares. We are authorized under our
charter to issue additional shares of capital stock, up to the amount authorized, generally without stockholder
approval. In addition, our charter provides by its terms that it may be amended by our board of directors, without a
stockholder vote, to change the number of shares of capital stock authorized. The unissued shares of stock the
board is authorized to issue, and the power of the board to increase the number of authorized shares without a
stockholder vote, provide our board of directors with as much flexibility as possible to effect, among other
transactions, financings, acquisitions and other transactions. However, these additional authorized shares may also
be used by the board of directors consistent with its fiduciary duties, to deter future attempts to gain control of us.
The board of directors also has sole authority to determine the terms of any one or more series of preferred or other
stock, including voting rights, conversion rates, and liquidation preferences. As a result of the ability to fix voting
rights for a series of preferred or other stock, the board has the power, to the extent consistent with its fiduciary
duties, to issue a series of preferred or other stock to persons friendly to the incumbent management and directors
in order to attempt to block a tender offer, merger or other unsolicited transaction by which a third party seeks
control of us.

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

Table of Contents 73



Voting Limitation. Our charter generally prohibits any stockholder that beneficially owns more than 10% of the
outstanding shares of our common stock from voting shares in excess of this limit. This provision would limit
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the voting power of a beneficial owner of more than 10% of our outstanding shares of common stock in a proxy
contest or on other matters on which such person is entitled to vote.

The Maryland General Corporation Law contains a control share acquisition statute which, in general terms,
provides that where a stockholder acquires issued and outstanding shares of a corporation�s voting stock (referred to
as control shares) within one of several specified ranges (one-tenth or more but less than one-third, one-third or
more but less than a majority, or a majority or more), approval by stockholders of the control share acquisition
must be obtained before the acquiring stockholder may vote the control shares. The required stockholder vote is
two-thirds of all votes entitled to be cast, excluding �interested shares,� defined as shares held by the acquiring
person, officers of the corporation and employees who are also directors of the corporation. A corporation may,
however, opt-out of the control share statute through a charter or bylaw provision, which we have done pursuant to
our charter. Accordingly, the Maryland control share acquisition statute does not apply to acquisitions of shares of
our common stock. Though not anticipated, we could seek stockholder approval of an amendment to our charter to
eliminate the opt-out provision; such an amendment would require a supermajority vote. See ��Amendment of
Charter and Bylaws.�

Board of Directors. Except with respect to any directors who may be elected by any class or series of preferred
stock, our board of directors is divided into three classes, each of which contains one-third of the members of the
board. The members of each class are elected for a term of three years, with the terms of office of all members of
one class expiring each year so that approximately one-third of the total number of directors is elected each year.
The classification of directors, together with the provisions in our charter described below that limit the ability of
stockholders to remove directors and that permit only the remaining directors to fill any vacancies on the board of
directors, have the effect of making it more difficult for stockholders to change the composition of the board of
directors. As a result, at least two annual meetings of stockholders will be required for the stockholders to change a
majority of the directors, whether or not a change in the board of directors would be beneficial and whether or not
a majority of stockholders believe that such a change would be desirable. Our charter provides that stockholders
may not cumulate their votes in the election of directors.

Our charter and bylaws provide that, subject to the rights of the holders of any series of preferred stock then
outstanding, vacancies in the board of directors may be filled by a majority vote of the directors then in office,
though less than a quorum, and any director so chosen shall hold office for the remainder of the full term of the
class of directors in which the vacancy occurred. Our charter further provides that, subject to the rights of the
holders of any series of preferred stock then outstanding, directors may be removed from office only for cause and
only by the vote of the holders of at least 80% of the voting power of the outstanding shares of capital stock
entitled to vote generally in the election of directors, voting together as a single class.

The foregoing description of our board of directors does not apply with respect to directors that may be elected by
the holders of any class or series of preferred stock.

Special Meetings of Stockholders. Our bylaws provide that subject to the rights of the holders of any class or series
of preferred stock, special meetings of stockholders may be called by our President, by our Chief Executive Officer
or by our board of directors by vote of a majority of the whole board (meaning the total number of directors we
would have if there were no vacancies). Our bylaws also provide that a special meeting of stockholders shall be
called on the written request of stockholders entitled to cast at least a majority of all votes entitled to be cast at the
meeting.

Action by Stockholders Without A Meeting. Our bylaws provide that no action may be taken by stockholders
without a meeting without the written consent of every stockholder entitled to vote on the matter.
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example, mergers, share exchanges, significant asset sales and significant stock issuances) involving �interested
stockholders� of Banc of California, Inc. require, in addition to any vote required by law, the approval of the

36

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

Table of Contents 76



Table of Contents

holders of at least 80% of the voting power of the outstanding shares of stock entitled to vote generally in the
election of directors, voting together as a single class, unless either (i) a majority of the disinterested directors have
approved the business combination or (ii) certain fair price and procedure requirements are satisfied. An �interested
stockholder� generally means a person who is a greater than 10% stockholder of Banc of California, Inc. or who is
an affiliate of Banc of California, Inc. and at any time within the past two years was a 10% or greater stockholder
of Banc of California, Inc.

The Maryland General Corporation Law contains a business combination statute that prohibits a business
combination between a corporation and an interested stockholder (one who beneficially owns 10% or more of the
voting power) for a period of five years after the interested stockholder first becomes an interested stockholder,
unless the transaction has been approved by the board of directors before the interested stockholder became an
interested stockholder or the corporation has exempted itself from the statute pursuant to a charter provision. After
the five-year period has elapsed, a corporation subject to the statute may not consummate a business combination
with an interested stockholder unless (i) the transaction has been recommended by the board of directors and
(ii) the transaction has been approved by (a) 80% of the outstanding shares entitled to be cast and (b) two-thirds of
the votes entitled to be cast other than shares owned by the interested stockholder. This approval requirement need
not be met if certain fair price and terms criteria have been satisfied. We have opted-out of the Maryland business
combination statute through a provision in our charter. Though not anticipated, we could seek stockholder approval
of an amendment to our charter to eliminate the opt-out provision; such an amendment would require a
supermajority vote. See ��Amendment of Charter and Bylaws.�

Amendment of Charter and Bylaws. Our charter generally may be amended upon approval by the board of directors
and the holders of a majority of the outstanding shares of our voting common stock. The amendment of certain
provisions of our charter, however, requires the vote of the holders of at least 80% of the outstanding shares of
capital stock entitled to vote generally in the election of directors, voting together as a single class. These include
provisions relating to: voting limitations on greater than 10% stockholders; the opt-out of the Maryland control
share acquisition statute (see ��Voting Limitation� above); the number, classification, election and removal of
directors; certain business combinations with greater than 10% stockholders; indemnification of directors and
officers; and amendments to the charter and bylaws.

Our bylaws may be amended either by the board of directors, by a vote of a majority of the whole board, or by our
stockholders, by the vote of the holders of at least 80% of the voting power of the outstanding shares of capital
stock entitled to vote generally in the election of directors, voting together as a single class.

Advance Notice Provisions. Our bylaws provide that we must receive written notice of any stockholder proposal
for business at an annual meeting of stockholders, or any stockholder director nomination for an annual meeting of
stockholders, not less than 90 days or more than 120 days before the anniversary of the preceding year�s annual
meeting. If, however, the date of the current year annual meeting is advanced by more than 30 days or delayed by
more than 60 days from the anniversary date of the preceding year�s annual meeting, notice of the proposal or
nomination must be received by us no earlier than the 120th day prior to the annual meeting or later than the close
of business on the later of the 90th day prior to the annual meeting or the 10th day following the day on which
notice of the meeting is mailed or public announcement of the meeting date is first made

DESCRIPTION OF DEPOSITARY SHARES

We may offer depositary shares, which will be evidenced by depositary receipts, representing fractional interests in
shares of preferred stock of any series. In connection with the issuance of any depositary shares, we will enter into
a deposit agreement with a bank or trust company, as depositary, which will be named in the applicable prospectus
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depositary shares and depositary receipts, other than pricing and related terms disclosed for a particular issuance in
an accompanying prospectus supplement. This description is not complete and is subject
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to, and qualified in its entirety by reference to, all provisions of the deposit agreement, depositary shares and
depositary receipts. You should read the particular terms of any depositary shares and any depositary receipts that
we offer and any deposit agreement relating to a particular series of preferred stock described in more detail in a
prospectus supplement. The prospectus supplement will also state whether any of the generalized provisions
summarized below do not apply to the depositary shares or depositary receipts being offered.

General

We may, at our option, elect to offer fractional shares of preferred stock, rather than full shares of preferred stock.
In such event, we will issue receipts for depositary shares, each of which will represent a fraction of a share of a
particular series of preferred stock.

The shares of any series of preferred stock represented by depositary shares will be deposited under a deposit
agreement between us and depositary we select. Each owner of a depositary share will be entitled to all the rights
and preferences of the underlying preferred stock, including any dividend, voting, redemption, conversion and
liquidation rights described in the particular prospectus supplement, in proportion to the applicable fraction of a
share of preferred stock represented by such depositary share.

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement.
Depositary receipts will be distributed to those persons purchasing the fractional shares of preferred stock in
accordance with the terms of the applicable prospectus supplement.

Dividends and Other Distributions

The preferred stock depositary will distribute all cash dividends or other cash distributions received in respect of
the deposited preferred stock to the record holders of depositary shares relating to the preferred stock in proportion
to the number of depositary shares owned by the holders.

In the case of a distribution other than in cash, the preferred stock depositary will distribute any property received
by it other than cash to the record holders of depositary shares entitled to receive it. If the preferred stock
depositary determines that it is not feasible to make such a distribution, it may, with our approval, sell the property
and distribute the net proceeds from the sale to the holders of the depositary shares.

The amounts distributed in any such distribution, whether in cash or otherwise, will be reduced by any amount
required to be withheld by us or the preferred stock depositary on account of taxes.

Withdrawal of Preferred Stock

When a holder surrenders depositary receipts at the office of the preferred stock depositary maintained for that
purpose, and pays any necessary taxes, charges or other fees, the holder will be entitled to receive the number of
whole shares of the related series of preferred stock, and any money or other property, if any, represented by the
holder�s depositary shares. Once a holder exchanges depositary shares for whole shares of preferred stock, that
holder generally cannot �re-deposit� these shares of preferred stock with the preferred stock depositary, or exchange
them for depositary shares. If a holder delivers depositary receipts that represent a number of depositary shares that
exceeds the number of whole shares of related preferred stock the holder seeks to withdraw, the depositary will
issue a new depositary receipt to the holder that evidences the excess number of depositary shares.

Redemption, Conversion and Exchange of Preferred Stock
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whole or in part, of that series of preferred stock. The depositary shares will be redeemed by the preferred stock
depositary at a price per depositary share equal to the applicable fraction of the redemption price per share payable
in respect of the shares of preferred stock redeemed.

Whenever we redeem shares of preferred stock held by the preferred stock depositary, the preferred stock
depositary will redeem as of the same date the number of depositary shares representing shares of preferred stock
redeemed. If fewer than all the depositary shares are to be redeemed, the depositary shares to be redeemed will be
selected by the preferred stock depositary by lot or ratably.

If a series of preferred stock represented by depositary shares is to be converted or exchanged, the holder of
depositary receipts representing the shares of preferred stock being converted or exchanged will have the right or
obligation to convert or exchange the depositary shares evidenced by the depositary receipts.

After the redemption, conversion or exchange date, the depositary shares called for redemption, conversion or
exchange will no longer be outstanding. When the depositary shares are no longer outstanding, all rights of the
holders will end, except the right to receive money, securities or other property payable upon redemption,
conversion or exchange.

Voting Deposited Preferred Stock

Upon receipt of notice of any meeting at which the holders of any series of deposited preferred stock are entitled to
vote, the preferred stock depositary will mail the information contained in the notice of meeting to the record
holders of the depositary receipts evidencing the depositary shares relating to that series of preferred stock. Each
record holder of the depositary receipts on the record date will be entitled to instruct the preferred stock depositary
to vote the amount of the preferred stock represented by the holder�s depositary shares. The preferred stock
depositary will try, if practical, to vote the amount of such series of preferred stock represented by such depositary
shares in accordance with such instructions.

We will agree to take all reasonable actions that the preferred stock depositary determines are necessary to enable
the preferred stock depositary to vote as instructed. The preferred stock depositary will abstain from voting shares
of any series of preferred stock held by it for which it does not receive specific instructions from the holders of
depositary shares representing those preferred shares.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may at
any time be amended by agreement between us and the preferred stock depositary. However, any amendment that
materially and adversely alters any existing right of the holders of depositary receipts will not be effective unless
the amendment has been approved by the holders of depositary receipts representing at least a majority of the
depositary shares then outstanding. Every holder of an outstanding depositary receipt at the time any such
amendment becomes effective will be deemed, by continuing to hold the depositary receipt, to consent and agree to
the amendment and to be bound by the deposit agreement, as amended.

We may direct the preferred stock depositary to terminate the deposit agreement at any time by mailing notice of
termination to the record holders of the depositary receipts then outstanding at least 30 days prior to the date fixed
for termination. Upon termination, the preferred stock depositary will deliver to each holder of depositary receipts,
upon surrender of those receipts, such number of whole shares of the series of preferred stock represented by the
depositary shares together with cash in lieu of any fractional shares, to the extent we have deposited cash for
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automatically terminate if:

� all of the shares of the preferred stock deposited with the preferred stock depositary have been withdrawn,
redeemed, converted or exchanged; or
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� there has been a final distribution in respect of the deposited preferred stock in connection with our
liquidation, dissolution or winding up.

Charges of Preferred Stock Depositary; Taxes and Other Governmental Charges

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the
depositary arrangements. We also will pay charges of the preferred stock depositary in connection with the initial
deposit of preferred stock and any redemption of preferred stock. Holders of depositary receipts will pay other
transfer and other taxes and governmental charges and such other charges, including a fee for the withdrawal of
shares of preferred stock upon surrender of depositary receipts, as are expressly provided in the deposit agreement
to be for their accounts.

Prospective purchasers of depositary shares should be aware that special tax, accounting and other issues may be
applicable to instruments such as depositary shares.

Resignation and Removal of Depositary

The preferred stock depositary may resign at any time by delivering to us notice of its intent to do so, and we may
at any time remove the preferred stock depositary, any such resignation or removal to take effect upon the
appointment of a successor preferred stock depositary meeting the requirements specified in the deposit agreement
and its acceptance of such appointment.

Miscellaneous

The preferred stock depositary will forward all reports and communications from us which are delivered to the
preferred stock depositary and which we are required to furnish to the holders of the deposited preferred stock.

Neither we nor the preferred stock depositary will be liable if we are or the preferred stock depositary is prevented
or delayed by law or any circumstances beyond our or its control in performing our or its obligations under the
deposit agreement. Our obligations and the obligations of the preferred stock depositary under the deposit
agreement will be limited to performance in good faith of the duties under the deposit agreement and we and the
preferred stock depositary will not be obligated to prosecute or defend any legal proceeding in respect of any
depositary shares, depositary receipts or shares of preferred stock unless satisfactory indemnity is furnished. We
and the preferred stock depositary may rely upon written advice of counsel or accountants, or upon information
provided by holders of depositary receipts or other persons believed to be competent and on documents believed to
be genuine.

DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts, including purchase contracts issued as part of a unit with one or more other
securities, for the purchase or sale of:

� our debt securities, preferred stock, depositary shares or common stock;

� securities of an entity not affiliated with us, a basket of those securities, an index or indices of those
securities or any combination of the foregoing;
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The price of our debt securities, the price per share of our common stock, preferred stock or depositary shares, or
the price of the other securities, currencies or commodities that are the subject of the contract, as applicable, may
be fixed at the time the purchase contracts are issued or may be determined by reference to a specific formula
contained in the purchase contracts. We may issue purchase contracts in such amounts and in as many distinct
series as we wish.

The applicable prospectus supplement may contain, where applicable, the following information about the
purchase contracts issued under it:

� whether the purchase contracts obligate the holder to purchase or sell, or both purchase and sell, our debt
securities, common stock, preferred stock or depositary shares, or other securities, currencies or
commodities, as applicable, and the nature and amount of each of those securities, or method of
determining those amounts;

� whether the purchase contracts are to be prepaid or not;

� whether the purchase contracts are to be settled by delivery, or by reference or linkage to the
value, performance or level of our common stock or preferred stock;

� any acceleration, cancellation, termination or other provisions relating to the settlement of the purchase
contracts;

� United States federal income tax considerations relevant to the purchase contracts; and

� whether the purchase contracts will be issued in fully registered or global form.
The applicable prospectus supplement will describe the terms of any purchase contracts. The preceding description
and any description of purchase contracts in the applicable prospectus supplement does not purport to be complete
and is subject to and is qualified in its entirety by reference to the purchase contract agreement and, if applicable,
collateral arrangements and depositary arrangements relating to such purchase contracts.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of our debt securities, or shares of our common stock or preferred stock or
depositary shares. Warrants may be issued independently or together with any of our debt securities, shares of
common stock or preferred stock or depositary shares offered by any prospectus supplement and may be attached
to or separate from the debt securities, shares of common stock or preferred stock or depositary shares. The
warrants will be issued under warrant agreements to be entered into between Banc of California, Inc. and a warrant
agent, as is named in the prospectus supplement relating to the particular issue of warrants. The warrant agent will
act solely as an agent of Banc of California, Inc. in connection with the warrants and will not assume any
obligation or relationship of agency or trust for or with any holders of warrants or beneficial owners of warrants.
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The following outlines the some of the anticipated general terms and conditions of the warrants. Further terms of
the warrants and the applicable warrant agreement will be stated in the applicable prospectus supplement. The
following description and any description of the warrants in a prospectus supplement may not be complete and is
subject to and qualified in its entirety by reference to the terms and provisions of the applicable warrant agreement.

General

If warrants are offered, the prospectus supplement will describe the terms of the warrants, including the following:

� the offering price;
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� the designation, aggregate principal amount and terms of the debt securities purchasable upon exercise of
any debt warrants and the price at which such debt securities may be purchased upon such exercise;

� the number of shares purchasable upon exercise of any common stock warrants and the price at which
such shares of common stock may be purchased upon such exercise;

� the designation, number of shares and terms of the preferred stock purchasable upon exercise of any
preferred stock warrants and the price at which such shares of preferred stock may be purchased upon
such exercise;

� if applicable, the date on and after which the warrants and the related debt securities, common stock or
preferred stock will be separately transferable;

� the date on which the right to exercise the warrants shall commence and the date on which such right shall
expire;

� whether the warrants will be issued in registered or bearer form;

� a discussion of certain federal income tax, accounting and other special considerations, procedures and
limitations relating to the warrants; and

� any other terms of the warrants.
If in registered form, warrants may be presented for registration of transfer, and may be exercised at the corporate
trust office of the warrant agent or any other office indicated in the prospectus supplement. Before the exercise of
their warrants, holders of warrants will not have any of the rights of holders of the securities purchasable upon such
exercise.

Exercise of Warrants

Each warrant will entitle the holder to purchase such principal amount of debt securities or such number of shares
of common stock or preferred stock or depositary shares at such exercise price as shall in each case be set forth in,
or can be calculated according to information contained in, the prospectus supplement relating to the warrant.
Warrants may be exercised at such times as are set forth in the prospectus supplement relating to such warrants.
After the close of business on the expiration date of the warrants, or such later date to which such expiration date
may be extended by Banc of California, Inc., unexercised warrants will become void.

Subject to any restrictions and additional requirements that may be set forth in the prospectus supplement, warrants
may be exercised by delivery to the warrant agent of the certificate evidencing such warrants properly completed
and duly executed and of payment as provided in the prospectus supplement of the amount required to purchase the
debt securities or shares of common stock or preferred stock or depositary shares purchasable upon such exercise.
The exercise price will be the price applicable on the date of payment in full, as set forth in the prospectus

Edgar Filing: MDU RESOURCES GROUP INC - Form DEF 14A

Table of Contents 87



supplement relating to the warrants. Upon receipt of such payment and the certificate representing the warrants to
be exercised, properly completed and duly executed at the corporate trust office of the warrant agent or any other
office indicated in the prospectus supplement, we will, as soon as practicable, issue and deliver the debt securities
or shares of common stock or preferred stock or depositary shares purchasable upon such exercise. If fewer than all
of the warrants represented by such certificate are exercised, a new certificate will be issued for the remaining
amount of warrants.

Additional Provisions

The exercise price payable and the number of shares of common stock or preferred stock purchasable upon the
exercise of each stock warrant will be subject to adjustment in certain events, including:

� the issuance of the stock dividend to holders of common stock or preferred stock, respectively;

� a combination, subdivision or reclassification of common stock or preferred stock, respectively; or

� any other event described in the applicable prospectus supplement.
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In lieu of adjusting the number of shares of common stock or preferred stock purchasable upon exercise of each
stock warrant, we may elect to adjust the number of stock warrants. We may, at our option, reduce the exercise
price at any time. No fractional shares will be issued upon exercise of stock warrants, but we will pay the cash
value of any fractional shares otherwise issuable. Notwithstanding the foregoing, in case of any consolidation,
merger, or sale or conveyance of the property of Banc of California, Inc. as an entirety or substantially as an
entirety, the holder of each outstanding stock warrant will have the right upon the exercise thereof to the kind and
amount of shares of stock and other securities and property, including cash, receivable by a holder of the number
of shares of common stock or preferred stock into which such stock warrants were exercisable immediately prior
thereto.

DESCRIPTION OF RIGHTS

This section describes the general terms of the rights to purchase common stock or other securities that we may
offer using this prospectus. Further terms of the rights will be stated in the applicable prospectus supplement. The
following description and any description of the rights in a prospectus supplement may not be complete and is
subject to and qualified in its entirety by reference to the terms of any agreement relating to the rights.

Rights may be issued independently or together with any other security and may or may not be transferable. As
part of the rights offering, we may enter into a standby underwriting or other arrangement under which the
underwriters or any other person would purchase any securities that are not purchased in such rights offering. The
prospectus supplement relating to any rights we offer will describe the specific terms of the offering and the rights,
including:

� the record date for determining security holders entitled to the rights distribution;

� the number of rights issued and the number of shares of common stock or other securities that may be
purchased upon exercise of the rights;

� the exercise price of the rights;

� the steps required to exercise the rights;

� the date on which the rights will become effective and the date on which the rights will expire;

� whether the rights will include oversubscription rights, so that the holder may purchase more securities if
other holders do not purchase their full allotments;

� whether we intend to sell the shares of common stock or other securities that are not purchased in the
offering to an underwriter or other purchaser under a contractual standby commitment or other
arrangement;
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� our ability to withdraw or terminate the rights offering prior to the expiration date of the rights;

� any material U.S. Federal income tax consequences.
Prior to the exercise of their rights, holders of rights will not have any of the rights of holders of the securities
purchasable upon the exercise of the rights, and will not be entitled to, among other things, vote or receive
dividend payments or other distributions on the securities purchasable upon exercise.
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DESCRIPTION OF UNITS

Units will consist of any combination of one or more of the other securities described in this prospectus. The
applicable prospectus supplement or supplements will also describe:

� the designation and the terms of the units and of any combination of the securities constituting the units,
including whether and under what circumstances those securities may be held or traded separately;

� any additional terms of the agreement governing the units;

� any additional provisions for the issuance, payment, settlement, transfer or exchange of the units or of the
securities constituting the units;

� any applicable United States federal income tax consequences; and

� whether the units will be issued in fully registered form.
The terms and conditions described under �Description of Debt Securities,� �Description of Warrants,� and �Description
of Common Stock and Preferred Stock� will apply to each unit that includes such securities and to the securities
included in each unit, unless otherwise specified in the applicable prospectus supplement.

We will issue the units under one or more unit agreements to be entered into between us and a bank or trust
company, as unit agent. We may issue units in one or more series, which will be described in the applicable
prospectus supplement.

DESCRIPTION OF GLOBAL SECURITIES

Unless otherwise indicated in the applicable prospectus supplement, we may issue the securities in the form of one
or more fully registered global securities that will be deposited with a depository or its nominee identified in the
applicable prospectus supplement and registered in the name of that depository or its nominee. In those cases, one
or more registered global securities will be issued in a denomination or aggregate denominations equal to the
portion of the aggregate principal or face amount of the securities to be represented by registered global securities.
Unless and until it is exchanged in whole for securities in definitive registered form, a registered global security
may not be transferred except as a whole by and among the depository for the registered global security, the
nominees of the depository or any successors of the depository or those nominees.

If not described below, any specific terms of the depository arrangement with respect to any securities to be
represented by a registered global security will be described in the prospectus supplement relating to those
securities. We anticipate that the following provisions will apply to all depository arrangements.

Ownership of beneficial interests in a registered global security will be limited to persons, called participants, that
have accounts with the depository or persons that may hold interests through participants. Upon the issuance of a
registered global security, the depository will credit, on its book-entry registration and transfer system, the
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participants� accounts with the respective principal or face amounts of the securities beneficially owned by the
participants. Any dealers, underwriters or agents participating in the distribution of the securities will designate the
accounts to be credited.

Ownership of beneficial interests in a registered global security will be shown on, and the transfer of ownership
interests will be effected only through, records maintained by the depository, with respect to interests of
participants, and on the records of participants, with respect to interests of persons holding through participants.
The laws of some states may require that some purchasers of securities take physical delivery of these securities in
definitive form. These laws may impair your ability to own, transfer or pledge beneficial interests in registered
global securities.
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So long as the depository, or its nominee, is the registered owner of a registered global security, that depository or
its nominee, as the case may be, will be considered the sole owner or holder of the securities represented by the
registered global security for all purposes. Except as described below, owners of beneficial interests in a registered
global security will not be entitled to have the securities represented by the registered global security registered in
their names, will not receive or be entitled to receive physical delivery of the securities in definitive form and will
not be considered the owners or holders of the securities. Accordingly, each person owning a beneficial interest in
a registered global security must rely on the procedures of the depository for that registered global security and, if
that person is not a participant, on the procedures of the participant through which the person owns its interest, to
exercise any rights of a holder under the applicable indenture, warrant agreement or unit agreement. We
understand that under existing industry practices, if we request any action of holders or if an owner of a beneficial
interest in a registered global security desires to give or take any action that a holder is entitled to give or take, the
depository for the registered global security would authorize the participants holding the relevant beneficial
interests to give or take that action, and the participants would authorize beneficial owners owning through them to
give or take that action or would otherwise act upon the instructions of beneficial owners holding through them.

Payments of principal of, and premium, if any, and interest on, debt securities, and any payments to holders with
respect to other securities represented by a registered global security registered in the name of a depository or its
nominee will be made to the depository or its nominee, as the case may be, as the registered owner of the
registered global security. None of Banc of California, Inc., the trustees, the warrant agents or any preferred stock
depositary, as applicable, will have any responsibility or liability for any aspect of the records relating to or the
payments made on account of beneficial ownership interests in the registered global security or for maintaining,
supervising or reviewing any records relating to those beneficial ownership interests.

We expect that the depository for any of the securities represented by a registered global security, upon receipt of
any payment of principal, premium, interest or other distribution of underlying securities or other property to
holders on that registered global security, will immediately credit participants� accounts in amounts proportionate to
their respective beneficial interests in that registered global security as shown on the records of the depository. We
also expect that payments by participants to owners of beneficial interests in a registered global security held
through participants will be governed by standing customer instructions and customary practices, as is now the
case with the securities held for the accounts of customers in bearer form or registered in �street name,� and will be
the responsibility of those participants.

If the depository for any of these securities represented by a registered global security is at any time unwilling or
unable to continue as depository or ceases to be a clearing agency registered under the Exchange Act, and a
successor depository registered as a clearing agency under the Exchange Act is not appointed by us within 90 days,
we will issue securities in definitive form in exchange for the registered global security that had been held by the
depository. In addition, under the terms of the indenture, we may at any time and in our sole discretion decide not
to have any of the securities represented by one or more registered global securities. We understand, however, that,
under current industry practices, the depository would notify its participants of our request, but will only withdraw
beneficial interests from a global security at the request of each participant. We would issue definitive certificates
in exchange for any such interests withdrawn. Any securities issued in definitive form in exchange for a registered
global security will be registered in the name or names that the depository gives to the applicable trustee, warrant
agent, unit agent or other relevant agent of ours or theirs. It is expected that the depository�s instructions will be
based upon directions received by the depository from participants with respect to ownership of beneficial interests
in the registered global security that had been held by the depository.
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SELLING SECURITYHOLDERS

On December 10, 2013, in a transaction exempt from the registration requirements of the Securities Act, we sold to
the Selling Securityholders an aggregate of 1,509,450 shares of our voting common stock. The Selling
Securityholders and their transferees may from time to time offer and sell any or all of the shares set forth in the
table below pursuant to this prospectus in any type of transaction as more fully described in �Plan of Distribution.�

Neither of the Selling Securityholders has, or within the past three years has had, any position, office, or other
material relationship with us or our affiliates.

The following table lists the Selling Securityholders and their ownership of shares of our voting common stock to
be offered pursuant to this prospectus. We do not know when or in what amounts the Selling Securityholders may
offer such shares for sale. It is possible that the Selling Securityholders will not sell any or all of their shares
offered under this prospectus. Because the Selling Securityholders may offer all or some of their shares pursuant to
this prospectus, and because we have been advised that there are currently no agreements, arrangements or
understandings with respect to the sale of any such shares, we cannot estimate the number of shares that will be
held by the Selling Securityholders after completion of the offering. For purposes of the table below, we have
assumed that Selling Securityholders would sell all of the shares of our voting common stock held by them and
therefore would hold no shares of our voting common stock following the offering and hold zero percentage of the
outstanding shares of our voting common stock following the offering.

The information set forth below is based on information provided by the Selling Securityholders. A Selling
Securityholder may have sold, transferred or otherwise disposed of all or a portion of such Selling Securityholder�s
shares of our voting common stock subsequent to providing the information set forth in this table.

Name of Selling Securityholder

Shares of
Voting

Common
Stock

Beneficially
Owned

Pre-
offering(1)

Maximum
Shares of

Voting
Common
Stock to

be
Offered(1)

Shares
of

Voting
Common

Stock
Beneficially

Owned
Post-

offering

Percentage of
Outstanding

Voting
Common

Stock
Beneficially

Owned
Post-

offering
Patriot Financial Partners, L.P. 1,287,104 1,287,104 �  �  
Patriot Financial Partners Parallel, L.P. 222,346 222,346 �  �  
Total 1,509,450 1,509,450 �  �  

(1) The following persons may be deemed to share voting and investment authority over the Selling
Securityholders� shares: Patriot Financial Partners GP, L.P., a Delaware limited partnership and general partner
of the Selling Securityholders (�Patriot GP�); Patriot Financial Partners GP, LLC, a Delaware limited liability
company and general partner of Patriot GP (�Patriot LLC�); and each of W. Kirk Wycoff, Ira M. Lubert and
James J. Lynch, as general partners of the Selling Securityholders and Patriot GP and as members of Patriot
LLC.

PLAN OF DISTRIBUTION
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We may sell our securities in any of three ways (or in any combination):

� through underwriters or dealers;

� through agents; or

� directly to purchasers or to a single purchaser.
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Each time that we use this prospectus to sell our securities, we will also provide a prospectus supplement that
contains the specific terms of the offering. The prospectus supplement will set forth the terms of the offering of
such securities, including:

� the name or names of any underwriters, dealers or agents and the type and amounts of securities
underwritten or purchased by each of them; and

� the public offering price of the securities and the proceeds to us and any discounts, commissions or
concessions allowed or reallowed or paid to dealers.

Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be
changed from time to time.

If underwriters are used in the sale of any securities, the securities will be acquired by the underwriters for their
own account and may be resold from time to time in one or more transactions, including negotiated transactions, at
a fixed public offering price or at varying prices determined at the time of sale. The securities may be either
offered to the public through underwriting syndicates represented by managing underwriters, or directly by
underwriters. Generally, the underwriters� obligations to purchase the securities will be subject to certain conditions
precedent. The underwriters will be obligated to purchase all of the securities if they purchase any of the securities.

We may sell the securities through agents from time to time. The prospectus supplement will name any agent
involved in the offer or sale of our securities and any commissions we pay to them. Generally, any agent will be
acting on a best efforts basis for the period of its appointment.

We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase our securities
at the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing
for payment and delivery on a specified date in the future. The contracts will be subject only to those conditions set
forth in the prospectus supplement, and the prospectus supplement will set forth any commissions or discounts we
pay for solicitation of these contracts.

Pursuant to a requirement by the Financial Industry Regulatory Authority (�FINRA�), the maximum commission or
discount to be received by any FINRA member or independent broker-dealer may not be greater than 8% of the
gross proceeds received by us from the sale of any securities registered pursuant to SEC Rule 415.

Agents and underwriters may be entitled to indemnification by us against certain civil liabilities, including
liabilities under the Securities Act, or to contribution with respect to payments which the agents or underwriters
may be required to make in respect thereof. Agents and underwriters may be customers of, engage in transactions
with, or perform services for us in the ordinary course of business.

We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to
third parties in privately negotiated transactions. If the applicable prospectus supplement so indicates in connection
with those derivatives, then the third parties may sell securities covered by this prospectus and the applicable
prospectus supplement, including in short sale transactions. In that event, the third party may use securities pledged
by us or borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and
may use securities received from us in settlement of those derivatives to close out any related open borrowings of
securities. The third party in such sale transactions will be an underwriter and will be identified in the applicable
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prospectus supplement (or a post-effective amendment).

The Selling Securityholders may from time to time sell their shares of our voting common stock listed in the table
under �Selling Securityholders.� The Selling Securityholders, including their transferees, may sell their shares
directly to purchasers or through underwriters, broker-dealers or agents, who may receive compensation in the
form of discounts, concessions, or commissions from the Selling Securityholders or the purchasers of the
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shares. In the case of sales by Selling Securityholders, we will not receive any of the proceeds from the sale by
them of their shares. Unless otherwise described in an applicable prospectus supplement, the description herein of
sales by us regarding underwriters, dealers and agents will apply similarly to sales by Selling Securityholders
through underwriters, dealers and agents. We will name any underwriters, dealers or agents acting for the Selling
Securityholders in a prospectus supplement and describe the principal terms of the agreement between the Selling
Securityholders and any such underwriters, dealers or agents.

In addition, any shares that qualify for sale pursuant to Rule 144 under the Securities Act, may be sold by Selling
Securityholders under Rule 144 rather than pursuant to this prospectus.

In order to comply with the securities laws of some states, if applicable, the securities may be sold in those
jurisdictions only through registered or licensed brokers or dealers. In offering their shares covered by this
prospectus, the Selling Securityholders and any underwriters, broker-dealers or agents that participate in the sale of
those shares may be �underwriters� within the meaning of Section 2(a)(11) of the Securities Act. Any discounts,
commissions, concessions or profit they earn on any resale of such shares may be underwriting discounts or
commissions under the Securities Act. Any Selling Securityholder who is an �underwriter� within the meaning of
Section 2(a)(11) of the Securities Act will be subject to the prospectus delivery requirements of the Securities Act.
The Selling Securityholders will be obligated to comply with the applicable provisions of the Exchange Act and
the rules and regulations thereunder, including without limitation Regulation M under the Exchange Act.

Pursuant to the Securities Purchase Agreement by and among us and the Selling Securityholders, we will pay
substantially all expenses of the registration of the Selling Securityholders� shares covered by this prospectus,
including, without limitation, all registration, filing and listing fees, fees and disbursements of our counsel, state
securities (blue sky) fees and expenses and expenses of our independent accountants; provided, however, that a
Selling Securityholder will pay all discounts, selling commissions, stock transfer taxes and fees and disbursements
of counsel for the Selling Securityholder and/or any underwriter. We will indemnify the Selling Securityholders
against certain liabilities, including some liabilities under the Securities Act, in accordance with the Securities
Purchase Agreement by and among us and the Selling Securityholders, or the Selling Securityholders will be
entitled to contribution. Pursuant to the Securities Purchase Agreement, we may be indemnified by the Selling
Securityholders against certain liabilities, including liabilities under the Securities Act, which may arise from
information furnished to us by the Selling Securityholders for use in this prospectus.

LEGAL MATTERS

In connection with particular offerings of our securities in the future, and unless otherwise indicated in the
applicable prospectus supplement, the validity of the securities offered hereby will be passed upon for us by Silver,
Freedman, Taff & Tiernan LLP, Washington, D.C. Additional legal matters may be passed on for us, or any
underwriters, dealers or agents, by counsel that we will name in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements of Banc of California, Inc. (then known as First PacTrust Bancorp, Inc.) as
of December 31, 2012 and for the year ended December 31, 2012, and management�s assessment of the
effectiveness of internal control over financial reporting as of December 31, 2012 have been incorporated by
reference in this prospectus in reliance upon the report of KPMG LLP, independent registered public accounting
firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.
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an explanatory paragraph that states that Banc of California, Inc. (then known as First PacTrust
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Bancorp, Inc.) merged with Beach Business Bank and acquired Gateway Business Bank during 2012, and
management excluded from its assessment of the effectiveness of Banc of California, Inc.�s internal control over
financial reporting as of December 31, 2012, Beach Business Bank and Gateway Business Bank�s internal control
over financial reporting associated with total assets of $454.2 million and total revenues of $31.3 million included
in the consolidated financial statements of Banc of California, Inc. and subsidiaries as of and for the year ended
December 31, 2012. The audit of internal control over financial reporting of Banc of California, Inc. also excluded
an evaluation of the internal control over financial reporting of Beach Business Bank and Gateway Business Bank.

The consolidated financial statements of Banc of California, Inc. (then known as First PacTrust Bancorp, Inc.) as
of December 31, 2011 and for each of the years in the two-year period ended December 31, 2011 have been
incorporated by reference herein in reliance upon the report of Crowe Horwath LLP, independent registered public
accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in auditing and
accounting.

The financial statements of Beach Business Bank as of December 31, 2010 and 2011 and for each of the years in
the two-year period ended December 31, 2011 have been incorporated by reference herein in reliance upon the
report of Vavrinek, Trine, Day & Co., LLP, independent registered public accounting firm, incorporated by
reference herein, and upon the authority of said firm as experts in auditing and accounting.

The consolidated financial statements of Gateway Bancorp and its subsidiary, Gateway Business Bank as of
December 31, 2010 and 2011 and for each of the years in the two-year period ended December 31, 2011 have been
incorporated by reference herein in reliance upon the report of Squar, Milner, Peterson, Miranda & Williamson,
LLP, or Squar Milner, independent auditor, and upon the authority of said firm as experts in auditing and
accounting. Squar Milner�s aforementioned audit report, dated March 30, 2012, expressed an unqualified opinion
on such financial statements, and included an explanatory paragraph describing a December 2009 supervisory
agreement, or Consent Order, executed by Gateway Business Bank whereby management agreed (with both the
FDIC and the California Department of Financial Institutions) to implement certain policies and procedures
designed to enhance the safety and soundness of Gateway Business Bank. On August 17, 2012, upon the merger of
Gateway Business Bank with and into the Bank in connection with Banc of California, Inc.�s acquisition of
Gateway Bancorp, the Consent Order was terminated.

The financial statements of The Private Bank of California as of December 31, 2012 and for the year ended
December 31, 2012 have been incorporated by reference herein in reliance upon the report of McGladrey LLP,
independent auditor, incorporated by reference herein, and upon the authority of said firm as experts in auditing
and accounting.

The financial statements of The Private Bank of California as of December 31, 2011 and 2010 and for each of the
years in the two-year period ended December 31, 2011 have been incorporated by reference herein in reliance upon
the report of Vavrinek, Trine, Day & Co., LLP, independent auditor, incorporated by reference herein, and upon
the authority of said firm as experts in auditing and accounting.
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