UnionBanCal Corporation
Union Bank, N.A.

Pacific Crest Capital Trust Trust Preferred

Pacific Crest Capital Trust Trust Preferred

Pacific Crest Capital Trust Trust Preferred

Pacific Capital Statutory Trust Trust Preferred
UnionBanCal Corporation 100

Union Bank, N.A.

UnionBanCal Corporation

Trust Preferred 2012
Tierl
Tier2
Trust Preferred
8
24 30 28 14




UnionBanCal Corporation

1

UnionBanCal Corporation

2

US904851AA01

3

Tier2

UFJ
UFJ
UnionBanCal Corporation

37

400

10

11

2003 12 8

12

13

2013 12 16

14

15

16

17

18

19

20

21

22




23

25 —

26 —

27 —

29 —

30

32 —

33 —

34 —

35

36

37

38 Prospectus Supplement

Prospectus Supplement

we our us UnionBanCal Corporation

The indebtedness evidenced by the notes, including principal and interest, is unsecured and
subordinate and junior in right of payment to all of our existing and future “senior indebtedness”. For purposes
of the notes, our “senior indebtedness” means (1) any of our indebtedness for borrowed or purchased money,
whether or not evidenced by bonds, debentures, commercial paper, notes or other written instruments, (2) our
obligations under letters of credit, (3) any of our indebtedness or other obligations with respect to commaodity
contracts, interest rate and currency swap agreements, cap, floor and collar agreements, currency spot and
forward contracts, credit derivatives and other similar agreements or arrangements, and (4) any guarantees,
endorsements (other than by endorsement of negotiable instruments for collection in the ordinary course of
business) or other similar contingent obligations in respect of obligations of others of a type described in clauses
(1), (2) or (3), whether or not such obligation is classified as a liability on a balance sheet prepared in accordance
with generally accepted accounting principles, in each case whether outstanding on the date of issuance of the
notes or thereafter incurred; provided, however, that “senior indebtedness” shall not include our obligations
ranking on a parity with the notes or our obligations ranking junior to the notes.

We may not make payment on account of the principal of or interest on the notes (1) if a default in
payment with respect to any senior indebtedness has occurred and is continuing, unless and until such payment
default has been cured or waived, or (2) upon maturity of any senior indebtedness by lapse of time, acceleration
(unless rescinded or waived) or otherwise, unless and until all obligations on such senior indebtedness are first
paid in full. In the case of any insolvency, receivership, conservatorship, reorganization, readjustment of debt,
marshalling of assets and liabilities or similar proceeding or any liquidation or winding-up of UnionBanCal
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Corporation, whether voluntary or involuntary, all such senior indebtedness shall be entitled to be paid in full
before any payment shall be made on account of the principal of or interest on the notes. In the event of any such
proceeding, after payment in full of all sums owing with respect to such senior indebtedness, the holders of the
notes, together with the holders of any of our obligations ranking on a parity with the notes, shall be entitled to
be paid from our remaining assets the unpaid principal of and the unpaid interest on the notes or such other
obligations ranking on a parity with the notes before any payment or other distribution, whether in cash, property
or otherwise, shall be made on account of any of our capital stock or any of our obligations ranking junior to the
notes.

Acceleration of payment of principal of, and accrued and unpaid interest on, the notes will occur only
upon the occurrence of certain events of bankruptcy, insolvency or reorganization involving UnionBanCal
Corporation. If any such event occurs and is continuing, then the principal of, and accrued and unpaid interest on,
the notes will automatically become due and payable immediately, without any declaration or other act by the
trustee or any holder.

Notwithstanding the disclosure set forth in the accompanying prospectus under “Description of Debt
Securities — Events of Default”, acceleration of payment of principal of, and accrued and unpaid interest on, the
notes will not be permitted in the case of any other event of default, including as a result of our failure to pay
principal of or interest on the notes or to perform any of our other covenants or agreements contained in the
notes or the indenture. Rather, upon any such event of default, the trustee may, in its discretion and subject to
certain conditions, seek to enforce its rights and the rights of the holders of the notes by appropriate judicial
proceedings, which may include demanding payment of any amounts then due and payable on the notes. In
addition, in the event of a default in the payment of principal of or interest on the notes, each holder will have
certain rights to institute suit directly against us for the collection of such overdue payment, subject to the
limitations and as otherwise provided in the indenture and as described in the accompanying prospectus.
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Offering Circular
the Bank Union Bank, N.A.

The indebtedness evidenced by the Subordinated Notes, including the principal of, premium, if any,
and interest on such Subordinated Notes, will be unsecured and subordinate and junior in right of payment to the
Bank’s obligations to its depositors, its obligations under banker’s acceptances, letters of credit and senior notes,
and its obligations to its other creditors (including its obligations to any Federal Reserve Bank, the Federal
Deposit Insurance Corporation (the “FDIC”) and any rights acquired by the FDIC as a result of loans made by
the FDIC to the Bank or the purchase or guarantee of any of its assets by the FDIC pursuant to the provisions of
12 U.S.C. Section 1823(c), (d) or (e)), whether now outstanding or hereafter incurred, other than any obligations
which by their express terms rank on a parity with, or junior to, such Subordinated Notes. In the event of any
insolvency, receivership, conservatorship, reorganization, readjustment of debt, marshaling of assets and
liabilities or similar proceedings or any liquidation or winding up of or relating to the Bank, whether voluntary
or involuntary, all such obligations (except obligations which rank on a parity with, or junior to, the
Subordinated Notes) shall be entitled to be paid in full before any payment shall be made on account of the
principal of, premium, if any, or interest on such Subordinated Notes. In the event of any such proceedings, after
payment in full of all sums owing on such prior obligations, the holders of the Subordinated Notes, together with
the holders of any obligations of the Bank ranking on a parity with such Subordinated Notes, shall be entitled to
be paid from the remaining assets of the Bank, the unpaid principal of, premium, if any, and interest on such
Subordinated Notes or such other obligations before any payment or other distribution, whether in cash, property,
or otherwise, shall be made on account of any capital stock or any obligations of the Bank ranking junior to such
Subordinated Notes. The Subordinated Notes will not contain any limitation on the amount of senior debt,
deposits or other obligations which rank on a parity with or senior to the Subordinated Notes that may be
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hereafter incurred by the Bank. The Subordinated Notes will be ineligible as collateral to secure a loan from the
Bank.

An “Event of Default” with respect to a Subordinated Note will occur only if the Bank shall consent to,
or a court or governmental agency or authority shall enter a decree or order for, the appointment of a receiver or
other similar official (other than a conservator) in any liquidation, insolvency or similar proceeding with respect
to the Bank or all or substantially all of its property and, in the case of a decree or order, such decree or order
shall have remained in force for a period of 60 calendar days.

No payment may be made on the Subordinated Notes in the event of acceleration resulting from an
Event of Default without the prior written approval of the Office of the Comptroller of the Currency. There is no
right of acceleration in the case of default in the payment of principal of, premium, if any, or interest on the
Subordinated Notes or in the performance of any other obligation of the Bank under the Subordinated Notes or
the Issuing and Paying Agency Agreement.
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the Company Trust Preferred

So long as no Event of Default has occurred and is continuing, the Company shall have the right, at any
time and from time to time during the term of this security, to defer the payment of interest on this security for a
period of up to twenty (20) consecutive quarterly interest payment periods (each such period, an "Extension
Period"), during which Extension Period(s), no interest shall be due and payable (except any additional tax sums
that otherwise may be due and payable). No Extension Period shall end on a date other than an interest payment
date, and no Extension Period shall extend beyond the stated maturity of the principal of this security. No
interest shall be due and payable during an Extension Period, except at the end thereof, but each installment of
interest that would otherwise have been due and payable during such Extension Period shall bear additional
interest (to the extent payment of such interest would be legally enforceable) at an annual rate equal to the
interest rate applicable during such Extension Period, compounded quarterly, from the dates on which amounts
would have otherwise been due and payable until paid or made available for payment. At the end of any such
Extension Period, the Comapny shall pay all interest then accrued and unpaid on this security, together with such
additional interest.

During any such Extension Period, the Company shall not (i) declare or pay any dividends or distributions
on, or redeem, purchase, acquire or make a liquidation payment with respect to, any of the Company's capital
stock or (ii) make any payment of principal of or any interest or premium on or repay, repurchase or redeem any
debt securities of the Company that rank pari passu in all respects with or junior in interest to this security.
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"Event of Default" means, wherever used herein with respect to the security, any one of the following
events (whatever the reason for such Event of Default and whether it shall be voluntary or involuntary or
be effected by operation of law or pursuant to any judgment, decree or order of any court or any order,
rule or regulation of any administrative or governmental body):

(a) default in the payment of any interest upon any security, including any additional interest in respect
thereof, when it becomes due and payable, and continuance of such default for a period of thirty (30)
days (subject to the deferral of any due date in the case of an Extension Period); or

(b) default in the payment of the principal of or any premium on any security at its maturity; or

(c) default in the performance, or breach, of any covenant or warranty of the Company in this Indenture
and continuance of such default or breach for a period of thirty (30) days after there has been given, by
registered or certified mail, to the Company by the trustee or to the Company and the trustee by the
holders of at least twenty five percent (25%) in aggregate principal amount of the outstanding security a
written notice specifying such default or breach and requiring it to be remedied and stating that such
notice is a "Notice of Default” hereunder;

(d) the entry by a court having jurisdiction in the premises of a decree or order adjudging the Company a
bankrupt or insolvent, or approving as properly filed a petition seeking reorganization, arrangement,
adjustment or composition of or in respect of the Company under any applicable Federal or state
bankruptcy, insolvency, reorganization or other similar law, or appointing a custodian, receiver,
liquidator, assignee, trustee, sequestrator or other similar official of the Company or of any substantial
part of its property, or ordering the winding up or liquidation of its affairs, and the continuance of any
such decree or order for relief or any such other decree or order unstayed and in effect for a period of
sixty (60) consecutive days; or

(e) the institution by the Company of proceedings to be adjudicated a bankrupt or insolvent, or the
consent by the Company to the institution of bankruptcy or insolvency proceedings against it, or the
filing by the Company of a petition or answer or consent seeking reorganization or relief under any
applicable Federal or state bankruptcy, insolvency, reorganization or other similar law, or the consent by
it to the filing of such petition or to the appointment of or taking possession by a custodian, receiver,
liquidator, assignee, trustee, sequestrator or other similar official of the Company or of any substantial
part of its property, or the making by it of an assignment for the benefit of creditors, or the admission by
it in writing of its inability to pay its debts generally as they become due and its willingness to be
adjudicated a bankrupt or insolvent, or the taking of corporate action by the Company in furtherance of
any such action.

() the trust shall have voluntarily or involuntarily liquidated, dissolved, wound-up its business or
otherwise terminated its existence, except in connection with (1) the distribution of the security to holders
of the preferred securities in liquidation of their interests in the trust, (2) the redemption of all of the
outstanding preferred securities or (3) certain mergers, consolidations or amalgamations, each as and to
the extent permitted by the trust agreement.

The indebtedness evidenced by this security is subordinate and junior in right of payment to the prior

payment in full of all senior debt, and this security is issued subject to the provisions hereunder.

(a) In the event and during the continuation of any default by the Company in the payment of any principal

of or any premium or interest on any senior debt (following any grace period, if applicable) when the same
becomes due and payable, whether at maturity or at a date fixed for prepayment or by declaration of acceleration
or otherwise, then, upon written notice of such default to the Company by the holders of such senior debt or any
trustee therefor, unless and until such default shall have been cured or waived or shall have ceased to exist, no
direct or indirect payment (in cash, property, securities, by set-off or otherwise) shall be made or agreed to be
made on account of the principal of or any premium or interest (including any additional interest) on the security,
or in respect of any redemption, repayment, retirement, purchase or other acquisition of the security.

(b) In the event of a bankruptcy, insolvency or other proceeding described in clause (d) or (e) of the
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definition of Event of Default (each such event, if any, herein sometimes referred to as a "Proceeding"), all
senior debt (including any interest thereon accruing after the commencement of any such proceedings) shall first
be paid in full before any payment or distribution, whether in cash, securities or other property, shall be made to
any holder of the security on account thereof. Any payment or distribution, whether in cash, securities or other
property (other than securities of the Company or any other entity provided for by a plan of reorganization or
readjustment the payment of which is subordinate, at least to the extent provided in these subordination
provisions with respect to the indebtedness evidenced by the security, to the payment of all senior debt at the
time outstanding and to any securities issued in respect thereof under any such plan of reorganization or
readjustment), which would otherwise (but for these subordination provisions) be payable or deliverable in
respect of the security shall be paid or delivered directly to the holders of senior debt in accordance with the
priorities then existing among such holders until all senior debt (including any interest thereon accruing after the
commencement of any Proceeding) shall have been paid in full.

(c) In the event of any Proceeding, after payment in full of all sums owing with respect to senior debt, the
holders of the security, together with the holders of any obligations of the Company ranking on a parity with the
security, shall be entitled to be paid from the remaining assets of the Company the amounts at the time due and
owing on account of unpaid principal of and any premium and interest (including any additional interest) on the
security and such other obligations before any payment or other distribution, whether in cash, property or
otherwise, shall be made on account of any capital stock or any obligations of the Company ranking junior to the
security and such other obligations. If, notwithstanding the foregoing, any payment or distribution of any
character or any security, whether in cash, securities or other property (other than securities of the Company or
any other entity provided for by a plan of reorganization or readjustment the payment of which is subordinate, at
least to the extent provided in these subordination provisions with respect to the indebtedness evidenced by the
security, to the payment of all senior debt at the time outstanding and to any securities issued in respect thereof
under any such plan of reorganization or readjustment) shall be received by the trustee or any holder in
contravention of any of the terms hereof and before all senior debt shall have been paid in full, such payment or
distribution or security shall be received in trust for the benefit of, and shall be paid over or delivered and
transferred to, the holders of the senior debt at the time outstanding in accordance with the priorities then
existing among such holders for application to the payment of all senior debt remaining unpaid, to the extent
necessary to pay all such senior debt (including any interest thereon accruing after the commencement of any
Proceeding) in full. In the event of the failure of the trustee or any holder to endorse or assign any such payment,
distribution or security, each holder of senior debt is hereby irrevocably authorized to endorse or assign the
same.

11
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the Company Trust Preferred

So long as no Event of Default has occurred and is continuing, the Company shall have the right,
from time to time, and without causing an Event of Default, to defer payments of interest on the
security by extending the interest payment period on the security at any time and from time to time
during the term of the security, for up to 20 consecutive quarterly periods (each such extended interest
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payment period, an “Extension Period™), during which Extension Period no interest (including
additional interest) shall be due and payable (except any additional sums that may be due and payable).
No Extension Period may end on a date other than an interest payment date. During an Extension
Period, interest will continue to accrue on the security, and interest on such accrued interest will
accrue at an annual rate equal to the interest rate in effect for such Extension Period, compounded
quarterly from the date such interest would have been payable were it not for the Extension Period, to
the extent permitted by law (such interest referred to herein as “Additional Interest”). At the end of
any such Extension Period the Company shall pay all interest then accrued and unpaid on the security
(together with Additional Interest thereon); provided, however, that no Extension Period may extend
beyond the maturity date; provided further, however, that during any such Extension Period, the
Company shall not and shall not permit any affiliate to (i) declare or pay any dividends or distributions
on, or redeem, purchase, acquire, or make a liquidation payment with respect to, any of the
Company’s or such affiliate’s capital stock (other than payments of dividends or distributions to the
Company) or make any guarantee payments with respect to the foregoing or (ii) make any payment of
principal of or interest or premium, if any, on or repay, repurchase or redeem any debt securities of the
Company or any affiliate that rank pari passu in all respects with or junior in interest to the security
(other than, with respect to clauses (i) or (ii) above, (a) repurchases, redemptions or other acquisitions
of shares of capital stock of the Company in connection with any employment contract, benefit plan or
other similar arrangement with or for the benefit of one or more employees, officers, directors or
consultants, in connection with ...

“Event of Default,” wherever used herein, means any one of the following events (whatever the
reason for such Event of Default and whether it shall be voluntary or involuntary or be effected
by operation of law or pursuant to any judgment, decree or order of any court or any order, rule
or regulation of any administrative or governmental body):

(a) the Company defaults in the payment of any interest upon any security, including any
Additional Interest in respect thereof, following the nonpayment of any such interest for twenty
or more consecutive distribution periods; or

(b) the Company defaults in the payment of all or any part of the principal of (or premium, if
any, on) any security as and when the same shall become due and payable either at maturity,
upon redemption, by declaration of acceleration or otherwise; or

(c) the Company defaults in the performance of, or breaches, any of its covenants or agreements
in this Indenture or in the terms of the security established as contemplated in this Indenture
(other than a covenant or agreement a default in whose performance or whose breach is
elsewhere in this section specifically dealt with), and continuance of such default or breach for
a period of 60 days after there has been given, by registered or certified mail, to the Company
by the trustee or to the Company and the trustee by the holders of at least 25% in aggregate
principal amount of the outstanding security, a written notice specifying such default or breach
and requiring it to be remedied and stating that such notice is a “Notice of Default” hereunder;
or

(d) a court of competent jurisdiction shall enter a decree or order for relief in respect of the
Company in an involuntary case under any applicable bankruptcy, insolvency, reorganization or
other similar law now or hereafter in effect, or appointing a receiver, liquidator, assignee,
custodian, trustee, sequestrator (or similar official) of the Company or for any substantial part
of its property, or ordering the winding-up or liquidation of its affairs and such decree or order
shall remain unstayed and in effect for a period of 90 consecutive days; or

(e) the Company shall commence a voluntary case under any applicable bankruptcy, insolvency,
reorganization or other similar law now or hereafter in effect, shall consent to the entry of an
order for relief in an involuntary case under any such law, or shall consent to the appointment

of or taking possession by a receiver, liquidator, assignee, trustee, custodian, sequestrator (or
other similar official) of the Company or of any substantial part of its property, or shall make
any general assignment for the benefit of creditors, or shall fail generally to pay its debts as they
become due; or

16



(f) the trust shall have voluntarily or involuntarily liquidated, dissolved, wound-up its business
or otherwise terminated its existence except in connection with (i) the distribution of the
security to holders of such trust securities in liquidation of their interests in the trust, (ii) the
redemption of all of the outstanding trust securities or (iii) certain mergers, consolidations or
amalgamations, each as permitted by the declaration.

The payment by the Company of the principal of, and premium, if any, and interest on this
security shall, to the extent and in the manner hereinafter set forth, be subordinated and junior in right
of payment to the prior payment in full of all senior indebtedness of the Company, whether
outstanding at the date of this Indenture or thereafter incurred.

In the event and during the continuation of any default by the Company in the payment of
principal, premium, interest or any other payment due on any senior indebtedness of the Company
following any grace period, or in the event that the maturity of any senior indebtedness of the
Company has been accelerated because of a default and such acceleration has not been rescinded or
canceled and such senior indebtedness has not been paid in full, then, in either case, no payment shall
be made by the Company with respect to the principal (including redemption) of, or premium, if any,
or interest on the security.

Upon any payment by the Company or distribution of assets of the Company of any kind or
character, whether in cash, property or securities, to creditors upon any dissolution or winding-up or
liquidation or reorganization of the Company, whether voluntary or involuntary or in bankruptcy,
insolvency, receivership or other proceedings, all amounts due upon all senior indebtedness of the
Company shall first be paid in full, or payment thereof provided for in money in accordance with its
terms, before any payment is made by the Company, on account of the principal (and premium, if any)
or interest on the security. Upon any such dissolution or winding-up or liquidation or reorganization,
any payment by the Company, or distribution of assets of the Company of any kind or character,
whether in cash, property or securities, to which the security holders or the trustee would be entitled to
receive from the Company, except for the provisions of this Article, shall be paid by the Company, or
by any receiver, trustee in bankruptcy, liquidating trustee, agent or other person making such payment
or distribution, or by the security holders or by the trustee under this Indenture if received by them or
it, directly to the holders of senior indebtedness (pro rata to such holders on the basis of the respective
amounts of senior indebtedness held by such holders, as calculated by the Company) or their
representative or representatives, or to the trustee or trustees under any indenture pursuant to which
any instruments evidencing such senior indebtedness may have been issued, as their respective
interests may appear, to the extent necessary to pay such senior indebtedness in full, in money or
money’s worth, after giving effect to any concurrent payment or distribution to or for the holders of
such senior indebtedness, before any payment or distribution is made to the security holders or to the
trustee.

In the event that, notwithstanding the foregoing, any payment or distribution of assets of the
Company of any kind or character, whether in cash, property or securities, prohibited by the foregoing,
shall be received by the trustee before all senior indebtedness is paid in full, or provision is made for
such payment in money in accordance with its terms, such payment or distribution shall be held in
trust for the benefit of and shall be paid over or delivered to the holders of such senior indebtedness or
their representative or representatives, or to the trustee or trustees under any indenture pursuant to
which any instruments evidencing such senior indebtedness may have been issued, as their respective
interests may appear, as calculated by the Company, for application to the payment of all senior
indebtedness, remaining unpaid to the extent necessary to pay such senior indebtedness in full in
money in accordance with its terms, after giving effect to any concurrent payment or distribution to or
for the benefit of the holders of such senior indebtedness.
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