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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 

On May 8, 2023, Mr. Paul Lin  resigned from the boards of directors (the “Boards”) of RBB Bancorp (“RBB”) and its wholly-owned subsidiary,
Royal Business Bank (collectively, the “Company”).    Mr. Lin  also resigned his positions on the Company's Information Technology and Security
Committee, Asset/Liability Committee and Audit Committee.  In his letter of resignation, which is attached as Exhibit 99.1 to this Current Report on Form
8-K, Mr. Lin cites certain disagreements with respect to governance and policy matters, including the Boards’ independence determinations and the
conduct, pace and timing of the Boards’ investigation described in RBB’s Current Report on Form 8-K filed with the Securities and Exchange Commission
on May 16, 2022.
 

The Boards take Mr. Lin’s assertions very seriously. Commencing in May 2022, following the departure of the Company’s founding Chairman,
President and Chief Executive Officer, Mr. Alan Thian, the Boards initiated a comprehensive review of the Boards’ governance structures and policies, as
well as the Boards’ overall composition.  As described in greater detail below, as a result of this review, the Boards updated certain governance structures
and policies, bolstered the Company’s senior executive leadership team, and engaged in a deliberate and methodical process of reconstituting the Boards in
light of the Company’s and Boards’ anticipated strategic and governance needs.
 
Updated Governance Structures and Policies
 

As part of their review of the Company’s governance structures and policies, the Boards have determined that it would be appropriate to have an
independent, non-executive Board Chair. The Boards also have reviewed and, where necessary or appropriate, approved updates to Board committee
charters, and will continue to do so no less frequently than annually.   In addition, the Boards adopted updates to the Company’s Corporate Governance
Guidelines, including but not limited to more stringent director independence standards and enhanced reporting and Board oversight related to, among other
things, potential or actual conflicts of interest, gifts, and political contributions, in each case pursuant to the Company’s Code of Ethics.
 
Senior Executive Leadership Changes
 

As previously disclosed, during the past 12 months, the Boards have approved the promotion and hiring of certain key senior executives. Mr. David
Morris was appointed as the President and Chief Executive Officer of the Company and as a member of the Boards.  In addition, Messrs. Alex Ko and Gary
Fan were appointed as Executive Vice President/Chief Financial Officer and Executive Vice President/Chief Administrative Officer, respectively.  Together,
Messrs. Morris, Ko and Fan have more than 63 years banking experience, including 48 years of senior executive leadership experience.
 
Board Reconstitution
 

Over the past 12 months, the Boards have been engaged in deliberately and methodically reconstituting their ranks.  As previously disclosed, during
the past 12 months, six members of the Boards have resigned, two of whom (Messrs. Raymond Yu and Paul Lin) cited disagreements with respect to certain
specified governance matters.   Messrs. Wendell Chen and Richard Lin will not stand for re-election at the upcoming RBB 2023 Annual Meeting of
Shareholders, and, prior to Mr. Paul Lin’s resignation and as part of the Board reconstitution process, the Boards determined not to renominate Messrs. Paul
Lin and Christopher Koo for re-election to the Board.  
 

In addition, as previously disclosed, the Boards have appointed Messrs. Robert Franko and Scott Polakoff, each of whom satisfies the Company’s
enhanced director independence standards, as members of at least one or both of the Boards.  The Boards also have nominated William Bennett and Frank
Wong, each of whom satisfies the Company’s enhanced director independence standards, for election to the RBB Board of Directors at the upcoming RBB
2023 Annual Meeting of Shareholders.  RBB’s proxy statement for the 2023 Annual Meeting of Shareholders, which is being filed with the U.S. Securities
and Exchange Commission (the “SEC”) contemporaneously with this Current Report on Form 8-K, contains additional information regarding Messrs.
Bennett and Wong.  The Boards believe that these new directors bring significant commercial banking, financial services, bank regulatory and enterprise
risk management experience to the Company, and help position the Company to effectively address the meaningful headwinds that the banking industry
faces in the coming months and years. 
 

The Boards wish Mr. Paul Lin the best of luck in his future endeavors and thank him for his 10 years of Board service.
 

RBB has provided a copy of the disclosure set forth in Item 5.02 of this Current Report on Form 8-K to Mr. Paul Lin and the opportunity to respond
as to whether he agrees with the statements made in this Current Report on Form 8-K and if not, the respects in which he does not agree. 
 
Item 9.01 Financial Statements and Exhibits.
 
(d)   Exhibits.
     
Number  Description of Exhibits
99.1   Resignation Letter
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 



 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
  RBB BANCORP

(Registrant)
       
Date: May 12, 2023 By:  /s/ David Morris
      David Morris
      President and Chief Executive Officer
 
 



Exhibit 99.1
 
 

May 8, 2023 VIA EMAIL
 

RBB Bancorp
 

Royal Business Bank
 

Attn: Dr. James Kao, Chairman of the Board
1055 Wilshire Blvd., Suite 1200
Los Angeles, CA 90017 Re: Resignation

 
Dear Dr. Kao:

 
I hereby resign, effectively immediately, from the Boards of Directors of RBB Bancorp and of Directors of Royal Business Bank and from all
committees of those boards of directors, and from any other positions that I hold within these entities or their subsidiaries (collectively referred to as
“Bank”). My resignation is due to corporate governance matters and concerns that we have discussed many times, including:

 
  ● conflicts of interest among certain current and former board directors and members of management of the Bank;
     
  ● possible violations of the Bank’s code of ethics;
 
  ● adequacy and accuracy of one or more of the internal investigation undertaken by the Bank, as well as of its remedial responses;
 
  ● insufficient communication and processes concerning these and other board matters; and
 
  ● the recent vote by the board to reorganize the Bank’s board of directors.
 
 

As you are aware, I have repeatedly requested that the board take prompt steps to thoroughly investigate, address, and timely and fully disclose these
issues to all board members, including independent directors like me. Notwithstanding my objections and protestations over the past many months, I do
not believe this has been the case. And without that, I feel like I am unable to properly discharge my duties and obligations as a member of the board.

 
Separately, although I appreciate your offer for me to continue as an independent contractor with the Bank after my departure from the board, I politely
decline to do so for the reasons set forth above.

 
 

Sincerely,
 
 
   /s/ Paul Lin
 

Paul Lin
 

paul@paullin.me
 

 
cc: Mr. David Morris

 


