




Attachment to Form 8937 

 

First American International Corp, EIN 20-1543014 

 

By Successor:  RBB Bancorp, EIN 27-2776416 

 

This document, Form 8937 and the information contained herein is being provided pursuant to 

the requirement of Section 6045B of the Internal Revenue code of 1986, as amended (the 

“Code”).  The information contained herein does not constitute tax advice and does not purport 

to be a complete description of the consequences that may apply to particular categories of 

shareholders.  Shareholders should consult their own tax advisor regarding the particular 

consequences of the Merger (as defined below) as it applies to them, including the applicability 

and effect of all U.S. federal, state, local and foreign tax laws. 

 

Part II, Question 14 

 

On October 15, 2018 (the “Effective Date”), First American International Corp (“FAIC”) was 

merged with and into RBB Bancorp (“RBB”), with RBB as the surviving entity, pursuant to the 

terms and conditions in the Agreement and Plan of Reorganization (the “Merger Agreement”), 

dated April 23, 2018, by and between FAIC and RBB. 

 

Pursuant to the Merger Agreement, each share of FAIC common stock outstanding immediately 

prior to the Effective Date was cancelled and converted into the right to receive 1.3472 shares of 

RBB common stock and $15.30 in cash.  In addition, cash was paid for any fractional shares. 

The fair market value of RBB stock on October 15, 2018 was $23.11.  

 

Part II, Question 15 

 

The merger qualified as a tax-free reorganization within the meaning of Section 368(a) of the 

Internal Revenue Code, as amended. 

 

As a result, the aggregate basis of the RBB common stock received in the merger will be the 

same as the aggregate basis of the FAIC common stock for which it was exchanged, decreased 

by the amount of cash received in the merger (except with respect to any cash received instead of 

fractional share interest in RBB), decreased by any basis attributable to fractional share interests 

in RBB common stock for which cash is received, and increased by the amount of gain 

recognized on the exchange (regardless of whether such gain is classified as capital gain, or 

ordinary dividend income, but excluding any gain or loss recognized with respect to fractional 

share interest in RBB common stock for which cash is received.) 

 

Part II, Question 16 

 

For federal income tax purposes, the aggregate tax basis of the RBB common shares received by 

FAIC shareholders as a result of the merger (excluding any fractional share interest deemed 



received and redeemed for cash) will be the same as the aggregate tax basis of the FAIC shares 

surrendered in exchange therefore, reduced by the amount of cash received on the exchange, and 

increased by the amount of any gain recognized upon the exchange. A former FAIC shareholder 

must allocate the tax basis so calculated across the total number of the shareholder’s new RBB 

common shares received in the merger. By doing this allocation, a tax basis per share can be 

computed. The actual tax basis will differ with respect to each separate former FAIC shareholder 

and, additionally, tax basis may differ with respect to separate and distinct blocks of common 

shares owned by any former FAIC shareholder. To the extent that an FAIC shareholder received 

cash in lieu of a fractional RBB common share, a portion of the total tax basis must be allocated 

to the fractional share and such fractional share will be deemed to be received and then 

exchanged for cash. The holding period of any shares of RBB common stock received by FAIC 

shareholders in the merger generally will include the holding period of the shares of FAIC 

common stock exchanged for such RBB common stock. 

 

Part II, Question 17 

 

The merger of FAIC into RBB on October 15, 2018 qualifies as a reorganization within the 

meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended.  In general, the 

income tax consequences to the former FAIC shareholders are determined under the Internal 

Revenue Code Sections 354, 356, 358 and 1221. 

 

Part II, Question 18 

 

FAIC shareholders generally will not recognize loss for U.S. Federal income tax purposes due to 

the Merger, except with respect to cash received in lieu of a fractional share of RBB common 

stock.  If an FAIC shareholder received cash in lieu of a fractional share of RBB common stock, 

the FAIC shareholder will be treated as having received a fractional share of RBB common stock 

pursuant to the merger and then as having exchanged the fractional share of the RBB common 

stock for cash in redemption by RBB.  As a result, the FAIC shareholder generally will recognize 

a gain or loss equal to the difference between the amount of cash received and the FAIC 

shareholder’s basis in the fractional share of RBB common stock as set forth on line 16 above. 

The gain or loss will generally be a capital gain or loss and will be long-term capital gain or loss 

if, as of the Effective Date, the FAIC shareholder’s holding period with respect to the fractional 

share (including the holding period of the FAIC common stock surrendered) exceeds one year.  

Special rules apply to FAIC shareholders who received the FAIC common shares through the 

exercise of an employee stock option, through a tax qualified retirement plan or otherwise as 

compensation, and such FAIC shareholders are instructed to consult their own tax advisors. 

 

Part II, Question 19 

The Merger became effective on October 15, 2018; therefore, the reportable tax year is 2018. 

  


