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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington D.C. 20549

FORM 8-K

Current report pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported):
July 27, 2021

tricobancshares

(Exact name of registrant as specified in its charter)

California 0-10661 94-2792841

(State or other jurisdiction of (Commission File No.) (LR.S. Employer

incorporation or organization) Identification No.)

63 Constitution Drive Chico, California 95973
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (530) 898-0300

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instruction A.2. below):

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Trading Name of each exchange
Title of each class Symbol(s) on which registered
Common Stock, no par value TCBK

Nasdaq
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Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter). Emerging growth
company. [

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O
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ITEM 1.01. Entry into a Material Definitive Agreement

On July 27, 2021, TriCo Bancshares (“TriCo”) entered into an Agreement and Plan of Merger and Reorganization (the “Merger
Agreement”) with Valley Republic Bancorp, a California corporation (“Valley”), providing for the merger of Valley with and into TriCo,
with TriCo as the surviving corporation (the “Merger”). The Merger Agreement contemplates that immediately after the Merger, Valley
Republic Bank, a California state-chartered bank and wholly-owned subsidiary of Valley, will merge with and into Tri Counties Bank, a
California state-chartered bank and wholly-owned subsidiary of TriCo, with Tri Counties Bank as the surviving bank (the “Bank
Merger”). The Merger Agreement was adopted and unanimously approved by the Board of Directors of each of TriCo and Valley.

A copy of the Merger Agreement is included as Exhibit 2.1 to this Current Report. A summary of the material terms of the Merger
Agreement follows.

Merger Consideration

Subject to the terms and conditions of the Merger Agreement, at the date and time when the Merger becomes effective (the “Effective
Time”), each share of Valley common stock will be converted into the right to receive 0.95 shares (the “Exchange Ratio”) of common
stock of TriCo. The Exchange Ratio is subject to potential downward adjustment if Valley’s adjusted tangible common equity (as
defined in the Merger Agreement) as of the month-end preceding the date of the Merger is less than $103,103,000 (with a credit for
$6,550,000 in Merger Related Expenses, as defined in the Merger Agreement). In such an event, the Exchange Ratio would adjust
downward such that the aggregate value of the merger consideration, based on the average closing price per share of TriCo common
stock, as reported on NASDAQ), for the 20 trading days ending on and including the fifth trading day prior to the closing date (the
“TriCo Average Closing Price”) would be reduced by the amount of the shortfall.

Valley Equity Grants

Pursuant to the terms of Valley’s equity compensation plan just prior to the Effective Time the vesting of all outstanding options to
purchase shares of Valley common stock held by Valley’s directors, officers and employees (each, a “Valley Option”), will be
accelerated and become fully exercisable. At the Effective Time, each outstanding Valley Option not exercised will be cancelled and
converted into the right to receive an amount in cash (subject to withholding as provided in the Merger Agreement) equal to the product
of (i) the total number of shares of Valley common stock underlying the Valley Option multiplied by (ii) the amount, if any, that the
product of the TriCo Average Closing Price multiplied by the Exchange Ratio exceeds the exercise price per share of such Valley
Option. Any Valley Option that has an exercise price per share of Valley common stock that is greater than or equal to the product of the
TriCo Average Closing Price multiplied by the Exchange Ratio will be cancelled at the Effective Time for no consideration or payment.
In addition, at the Effective Time, restricted sock units held by Valley’s directors, officers and employees will vest and the underlying
shares of Valley common stock will convert to shares of TriCo common stock based on the Exchange Ratio.

Representations and Warranties; Certain Covenants

The Merger Agreement contains customary representations and warranties of TriCo and Valley, and each party has agreed to customary
covenants, including, among others, covenants relating to (1) the conduct of such party’s business during the period between the
execution of the Merger Agreement and the Effective Time, (2) TriCo’s obligation to file a registration statement with the Securities and
Exchange Commission (the “SEC”) with respect to the TriCo common stock to be issued in the Merger, (3) Valley’s obligation to call a
special meeting of its shareholders to approve the Merger Agreement, and, subject to certain exceptions, to recommend that its
shareholders approve the Merger Agreement, and (4) Valley’s non-solicitation obligations relating to alternative acquisition proposals.
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TriCo and Valley have agreed to use their reasonable best efforts to prepare and file all applications, notices, and other documents
necessary to obtain all required consents and approvals for consummation of the transactions contemplated by the Merger Agreement.
Completion of the Merger is subject to certain customary conditions, including (i) approval by Valley’s shareholders, (ii) the receipt of
required regulatory approvals, (iii) the absence of any governmental order or law prohibiting the consummation of the Merger or the
Bank Merger, and (v) the effectiveness of the registration statement for TriCo common stock to be issued as consideration in the Merger.

Conditions to the Merger

The obligation of each party to consummate the Merger is also conditioned upon (i) subject to certain exceptions, the accuracy of the
representations and warranties of the other party, (ii) performance in all material respects by the other party of its obligations under the
Merger Agreement, (iii) receipt by each party of a tax opinion to the effect that the Merger will qualify as a reorganization within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended, and (iv) the absence of a material adverse effect with
respect to the other party since the date of the Merger Agreement. TriCo’s obligation to consummate the Merger is further conditioned
upon the holders of no more than 10% of the aggregate outstanding shares of Valley’s capital stock notifying Valley that they intend to
exercise dissenters’ rights.
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Termination Rights / Termination Fee

The Merger Agreement contains certain termination rights for both TriCo and Valley, including if (i) there has been a breach by the
other party that is not cured such that the applicable closing conditions are not satisfied, (ii) the Merger is not consummated by April 30,
2021 (the “End Date”), (iii) the required regulatory approvals are not obtained, or (iv) the approval Valley’s shareholders is not obtained.
In addition, in certain circumstances, Valley may terminate the Merger Agreement if both the TriCo Average Closing Price is below
$31.29 per share and TriCo common stock has underperformed the KBW Regional Banking Index by more than 20% since the date of
the Merger Agreement, provided Valley is not in material breach of the Merger Agreement, and subject to TriCo’s right to reinstate the
Merger by electing to increase the Exchange Ratio. TriCo may terminate the Merger Agreement prior to Valley’s shareholder approval
of the Merger in the event that (A) Valley materially breaches its non-solicitation obligations relating to alternative business
combination transactions, (B) Valley’s board withdraws or adversely modifies its recommendation to shareholders or fails to affirm its
recommendation within the required time period after an acquisition proposal is made, or (C) Valley’s board recommends a tender offer
or fails to recommend against such tender offer within 10 business days after commencement, and Valley may terminate the Merger
Agreement prior to Valley’s shareholder approval of the Merger in order to enter into a definitive agreement for an unsolicited
acquisition proposal superior than the transaction contemplated by the Merger Agreement. The Merger Agreement provides that Valley
must pay a termination fee of $6.625,000 million to TriCo if the Merger Agreement (i) is terminated by TriCo or Valley in the
circumstances described in the preceding sentence, or (ii) (A) if Valley materially breaches any representation, warranty, covenant or
agreement in the Merger Agreement, (B) the Merger Agreement is terminated for failure to consummate the Merger by the End Date or
(C) Valley fails to receive shareholder approval; and an acquisition proposal is made to Valley or to its shareholders publicly prior to the
Valley shareholder meeting with respect to (C) or prior to termination with respect to (A) or (B), and Valley enters into a definitive
agreement with respect to or consummates certain acquisition proposals within 12 months of termination of the Merger Agreement.

Appointment of Director

Pursuant to the Merger Agreement, TriCo will appoint or elect as a director of TriCo and Tri Counties Bank, effective at the Effective
Time, one individual who served as a director of Valley as of the date of the Merger Agreement. The individual, who shall be mutually
agreed upon by TriCo and Valley, must qualify as an “independent” director of TriCo under applicable NASDAQ rules. TriCo and
Valley have not yet identified this director.

The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the
full text of the Merger Agreement, which is attached to this Current Report on Form 8-K as Exhibit 2.1 and is incorporated herein by
reference. The Merger Agreement should not be read alone, but should instead be read in conjunction with the other information
regarding TriCo, Valley, their respective subsidiaries or affiliates or their respective businesses, as well as in the Forms 10-K, Forms
10-Q and other filings that TriCo makes with the Securities and Exchange Commission (the “SEC”).

The Merger Agreement has been included with this report to provide investors with information regarding its terms. It is not intended to
provide any other factual information about TriCo, Valley or their respective subsidiaries or affiliates. The representations, warranties
and covenants contained in the Merger Agreement were made only for purposes of the Merger Agreement and as of specific dates, were
solely for the benefit of the parties to the Merger Agreement, may be subject to limitations agreed upon by the contracting parties,
including being qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties to the
Merger Agreement instead of establishing these matters as facts, and may be subject to standards of materiality applicable to the
contracting parties that differ from those applicable to investors. Investors are not third-party beneficiaries under the Merger Agreement
and should not rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state
of facts or condition of the parties thereto or any of their respective subsidiaries or affiliates. Moreover, information concerning the

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

subject matter of representations and warranties may change after the date of the Merger Agreement, which subsequent information may
or may not be fully reflected in TriCo’s public disclosures.

Shareholder Agreements

As an inducement to TriCo to enter into the Merger Agreement, each director and certain executive officers of Valley entered into a
Shareholder Agreement with TriCo pursuant to which he or she agreed, among other things, to vote all shares of Valley common stock
beneficially owned by him or her in favor of adoption and approval of the Merger Agreement and any other matters required to be
approved for the consummation of the Merger at any meeting of the shareholders of Valley. These shareholders also agreed to certain
restrictions on their ability to transfer their shares of Valley common stock until at least a majority of all issued and outstanding shares
of Valley common stock have been irrevocably voted in favor of the Merger, the Merger Agreement and the transactions contemplated
thereby. In addition, subject to certain exceptions, these shareholders agreed to refrain soliciting customers and employees of Valley or
its subsidiaries for a period of two (2) years, subject to, and following the completion of the Merger. In addition, the Shareholder
Agreements signed by Valley’s directors, including Valley’s President and Chief Executive Officer, Geraud Smith, prohibit the directors
from competing with TriCo within several specified California counties that are the predominant sources of Valley’s business for two
years following the Effective Time of the Merger, provided that Mr. Smith, who has agreed to serve as Tri Counties Bank’s Regional
President — South Valley for a period of three years, will be released from his non-competition covenants if he is
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terminated without cause or if he quits for good reason, as defined in his Shareholder Agreement. The Shareholder Agreements are in
substantially in the form included as Exhibit A to the Merger Agreement.

The Shareholder Agreements will terminate automatically in the event that the Merger Agreement is terminated for any reason in
accordance with its terms. The foregoing summary of the Shareholder Agreements does not purport to be complete and is qualified in its
entirety by reference to the full text of the form of Shareholder Agreement attached as Exhibit A to the Merger Agreement attached as
Exhibit 2.1 to this Current Report on Form 8-K and incorporated herein by reference.

Employment Agreement

Tri Counties Bank has entered into an employment agreement and a change of control agreement with Geraud B. Smith, President and
Chief Executive Officer of Valley, which will become effective upon consummation of the Merger. Pursuant to the terms of the
employment agreement, Mr. Smith will be employed by Tri Counites Bank as Regional President — South Valley. Mr. Smith’s
employment agreement has a three-year term, commencing on the Effective Date.

Item 7.01 Regulation FD Disclosure

On July 27, 2021, TriCo and Valley issued a joint press release announcing the execution of the Merger Agreement. A copy of the press
release is attached to this Current Report on Form 8-K as Exhibit 99.1 and is incorporated herein by reference. In addition, TriCo has
prepared an investor presentation regarding the transactions contemplated by the Merger Agreement, which it expects to use in
connection with presentations to analysts and investors. The presentation is attached to this Current Report on Form 8-K as Exhibit 99.2
and is incorporated herein by reference.

The information in this Item 7.01 and Exhibits 99.1 and 99.2 is furnished and will not be deemed “filed”’ for purposes of Section 18 of
the Securities Exchange Act of 1934, as amended, nor will it be deemed incorporated by reference in any filing under the Securities Act,
except as will be expressly set forth by specific reference in such document or filing.

skeskosk

Forward Looking Statements

This Current Report on Form 8-K includes forward-looking statements within the meaning of the “Safe-Harbor” provisions of the
Private Securities Litigation Reform Act of 1995, including forward-looking statements relating to TriCo’s current expectations
regarding the proposed merger and its business plans and expectations. These statements involve certain risks and uncertainties that
could cause actual results to differ materially from those in the forward-looking statements. Such risks and uncertainties include, but are
not limited to, the following factors: the occurrence of any event, change or other circumstances that could give rise to the right of one
or both of the parties to terminate the agreement and plan of merger and reorganization between TriCo and Valley; the outcome of legal
proceedings that may be instituted against TriCo or Valley; the possibility that any of the anticipated benefits of the proposed merger
will not be realized or will not be realized within the expected time period; the risk that integration of Valley’s operations with those of
TriCo will be materially delayed or will be more costly or difficult than expected; the inability to complete the merger in a timely
manner; the inability to complete the merger due to the failure of Valley’s shareholders to adopt the merger agreement or other reasons;
the failure to satisfy other any conditions to completion of the merger, including receipt of required regulatory and other approvals;
diversion of management’s attention from ongoing business operations and opportunities; deteriorations in loan quality, whether as a
result of the expiration of loan deferrals related to the COVID-19 pandemic or otherwise; circumstances related to the COVID-19
pandemic, including uncertainty, volatility and changes in financial, real estate and other markets and disruption to banking and other
financial activities; the challenges of integrating and retaining key employees; the effect of the announcement of the merger on TriCo’s,

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Valley’s or the combined company’s respective customer relationships and operating results; the possibility that the merger may be more
expensive to complete than anticipated or that the combined company will not achieve anticipated earnings accretion or cost savings,
including as a result of unexpected factors or events; the risks of expanding into a new market; and general competitive, economic,
political and market conditions and fluctuations. Annualized, pro forma, projected and estimated numbers in the investor presentation
are used for illustrative purposes only, are not forecasts and may not reflect actual results.

Except to the extent required by applicable law or regulation, TriCo, Tri Counties Bank, Valley and Valley Republic Bank undertake no
obligation to revise or publicly release any revision or update to these forward-looking statements to reflect events or circumstances that
occur after the date on which such statements were made. Further information regarding TriCo and factors which could affect the
forward-looking statements contained herein can be found in TriCo’s Annual Report on Form 10-K for the fiscal year ended December
31, 2020 and its other filings with the SEC. You should not place undue reliance on forward-looking statements and TriCo and Valley
undertake no obligation to update any such statements to reflect circumstances or events that occur after the date on which the forward-
looking statement is made.
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Additional Information About the Merger and Where to Find It

In connection with the proposed acquisition transaction, TriCo will file a registration statement on Form S-4 with the SEC. The
registration statement will contain a proxy statement/prospectus to be distributed to the shareholders of Valley in connection with their
vote on the acquisition. SHAREHOLDERS OF VALLEY ARE ENCOURAGED TO READ THE REGISTRATION STATEMENT
AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC, INCLUDING THE PROXY STATEMENT/PROSPECTUS
THAT WILL BE PART OF THE REGISTRATION STATEMENT, BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION ABOUT THE PROPOSED TRANSACTION. The final proxy statement/prospectus will be mailed to shareholders of
Valley. Investors and security holders will be able to obtain those documents, and any other documents TriCo has filed with the SEC,
free of charge at the SEC's website, www.sec.gov. In addition, documents filed with the SEC by TriCo will be available free of charge
by (1) accessing TriCo’s website at www.tcbk.com under the “About” tab and the “Investor Relations” link and then under the heading
“SEC Filings,” and (2) writing TriCo at 63 Constitution Drive, Chico, CA 95973, Attention: Shareholder Services. The information on
TriCo’s website is not, and shall not be deemed to be, a part of this document or incorporated into other filings it makes with the SEC.

Participants in Solicitation

TriCo and Valley and certain of their directors and executive officers may be deemed to be participants in the solicitation of proxies
from the shareholders of Valley in connection with the merger. Information about the directors and executive officers of TriCo is set
forth in the proxy statement for TriCo’s 2021 annual meeting of shareholders, as filed with the SEC on a Schedule 14A on April 16,
2021. Additional information regarding the interests of those participants and other persons who may be deemed participants in the
transaction may be obtained by reading the proxy statement/prospectus regarding the proposed acquisition when it becomes available.
Free copies of this document may be obtained as described in the preceding paragraph.

Item 9.01 Financial Statements and Exhibits

Exhibit No. Description

[\

1* Agreement and Plan of Merger and Reorganization dated as of July 27, 2021, by and between
TriCo Bancshares and Valley Republic Bancorp

Joint Press Release, dated July 27, 2021.

\O
\O
—

\O
\O
[N}

Investor Presentation, dated July 27, 2021.

* Certain schedules and exhibits omitted pursuant to Item 601(b)(2) of Regulation S-K promulgated by the SEC. TriCo agrees to
furnish a copy of any omitted schedule or exhibit to the SEC upon request.

The information furnished under Item 2.02, Item 7.01 and Item 9.01 of this Current Period on Form 8-K, including the exhibit, shall not
be deemed “filed” for purposes of Section 18 of the Securities and Exchange Act of 1934, as amended, or otherwise subject to the
liabilities under that Section, nor shall it be deemed incorporated by reference in any registration statement or other filings of TriCo
Bancshares under the Securities Act of 1933, as amended, except as shall be set forth by specific reference in such filing.
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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 thereunto duly authorized.

TRICO BANCSHARES

/s/ Peter G. Wiese
Date: July 27, 2021

Peter G. Wiese, Executive Vice President and Chief Financial Officer

(Principal Financial and Accounting Officer)

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

AGREEMENT AND PLAN OF MERGER AND REORGANIZATION
DATED AS OF JULY 27, 2021

BY AND BETWEEN
TRICO BANCSHARES
AND

VALLEY REPUBLIC BANCORP

EXHIBIT 2.1
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AGREEMENT AND PLAN OF MERGER AND REORGANIZATION, dated as of July 27, 2021 by and
between TriCo Bancshares, a California corporation (“7riCo”), and Valley Republic Bancorp, a California corporation
(“Valley,” and together with TriCo, the “Parties,” and, individually, each a “Party”).

RECITALS

WHEREAS, upon the terms and subject to the conditions of this Agreement and in accordance with the California
General Corporation Law (the “CGCL”), Valley will merge with and into TriCo (the “Merger”), with TriCo as the surviving
corporation in the Merger (sometimes referred to in such capacity as the “Surviving Corporation™).

WHEREAS, immediately following the Merger, Valley Republic Bank, a California state-chartered bank and a
wholly-owned subsidiary of Valley (“Valley Bank’) will merge with and into Tri Counties Bank, a California state-chartered
bank and wholly-owned subsidiary of TriCo (“7ri Counties Bank’’), with Tri Counties Bank as the surviving bank (the
“Bank Merger”™).

WHEREAS, the respective boards of directors of each of TriCo and Valley have determined that this Agreement
and the transactions contemplated hereby are fair to and in the best interests of their respective companies and their
respective shareholders, as applicable, and have approved, adopted and declared advisable this Agreement and the
transactions contemplated hereby, including the Merger, all upon the terms and subject to the conditions set forth herein.

WHEREAS, it is the intention of the Parties that the Merger be treated as a “reorganization” under Section 368(a)
of the Internal Revenue Code of 1986, as amended (the “Code”), and that this Agreement constitute a “plan of
reorganization” within the meaning of Section 1.368-2(g) of the Treasury Regulations.

WHEREAS, as material inducement to TriCo to enter into this Agreement, and simultaneously with the execution
of this Agreement, certain shareholders who are directors or officers of Valley are entering into an agreement, substantially
in the form attached to this Agreement as Exhibit A (collectively, the “Shareholder Agreements”), pursuant to which they
have agreed, among other things, to vote their shares of Valley Common Stock in favor of this Agreement and not to solicit
the customers or employees of TriCo and Tri Counties Bank.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants, representations, warranties and
agreements contained herein the Parties agree as follows:

ARTICLE I

CERTAIN DEFINITIONS

1.01 Certain Definitions. The following terms are used in this Agreement with the meanings set forth below:

“Acquisition Proposal” means: (i) any proposal, offer or inquiry with respect to a merger, joint venture, partnership,
consolidation, dissolution, liquidation, tender offer, recapitalization, reorganization, share exchange, business combination
or similar transaction involving Valley or any of its Subsidiaries that if consummated, would result in any Person (or the
shareholders of any Person) owning 10% or more
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of the total voting power of Valley or the surviving entity in a merger involving such party or the resulting parent company
of such surviving entity; and (ii) any proposal or offer to acquire in any manner, directly or indirectly, 10% or more of the
total voting power of any class of equity securities of Valley or those of any of its Subsidiaries or 10% or more of Valley’s
consolidated total assets (including equity securities of its Subsidiaries), in each case other than the transactions
contemplated by this Agreement.

“Adjusted Tangible Common Equity” means Valley’s total shareholders’ equity, as reflected on the Closing
Financial Statements, adjusted by: (i) excluding intangible assets (except deferred tax assets); (ii) excluding increases in
shareholders’ equity resulting from the exercise of stock options following the date of this Agreement; (iii) excluding
changes in other accumulated comprehensive income or loss following the date of this Agreement; (iv) deducting Merger
Related Expenses not paid or accrued, on a tax-adjusted basis; (v) adding back any shareholder litigation or community-
based protests expenses; and (vi) adding back up to $6,550,000 in Merger Related Expenses, whether or not paid or accrued
by Valley prior to the Closing Date, on a tax-adjusted basis (to the extent there was a tax benefit recorded by Valley as a
result of the incurrence of such expense) based on Valley’s marginal tax rate; provided that “total shareholders’ equity,”
“intangible assets” and “accumulated other comprehensive income or loss” shall each be calculated in accordance with
GAAP and Valley’s consolidated balance sheet at December 31, 2020, as included in the Valley Financial Statement;
provided further, to the extent any Merger Related Expenses are unknown or cannot be calculated prior to the delivery of
the Closing Financial Statements, Valley and TriCo shall confer in good faith and agree upon reasonable estimates thereof
for purposes of determining the total Merger Related Expenses.

“Affiliate” means, as to any Person, any other Person which, directly or indirectly, is in control of, is controlled by
or is under common control with such Person. For purposes of this definition, “control” of a Person shall mean the
possession, direct or indirect, of the power to direct or cause the direction of the management and policies of such Person,
whether through the ownership of voting securities, by contract or otherwise.

“Agreement” means this Agreement and Plan of Merger and Reorganization, as amended or modified from time to
time in accordance with Section 9.02.

“Agreement of Merger” has the meaning set forth in Section 2.02(a).
“ALLL” has the meaning set forth in Section 5.03(y).
“Bank Merger” has the meaning set forth in the recitals.

“Bank Merger Agreement” means the Bank Merger Agreement by and between Tri Counties Bank and Valley Bank,
the form of which is attached hereto as Exhibit C, as amended or modified from time to time in accordance with its
provisions.

“Bank Secrecy Act” means the Bank Secrecy Act of 1970, as amended.
“Bankruptcy and Equity Exception” has the meaning set forth in Section 5.03(e).
“Benefit Plans” has the meaning set forth in Section 5.03(m)(i).

“BHCA” means the Bank Holding Company Act of 1956, as amended.
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“Book-Entry Shares” means shares of Valley Common Stock held in book-entry form immediately prior to the
Effective Time.

“Burdensome Condition” has the meaning set forth in Section 7.01(b).

“Business Day” means Monday through Friday of each week, except a legal holiday recognized as such by the U.
S. Government or any day on which banking institutions in the State of California are authorized or obligated to close.

“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act, as amended.
“Cause,” for the purposes of Section 6.11(d), has the meaning set forth in such Section.

“Certificate” means any certificate which immediately prior to the Effective Time represented shares of Valley
Common Stock.

“CFC” means the California Financial Code, as amended.

“CGCL” has the meaning set forth in the recitals.

“Change in Recommendation” has the meaning set forth in Section 6.02(a).
“Closing Date” has the meaning set forth in Section 2.02(a).

“Closing” has the meaning set forth in Section 2.02(b).

“Closing Financial Statements” has the meaning set forth in Section 6.19.
“Code” has the meaning set forth in the preamble to this Agreement.
“Community Reinvestment Act” means the Community Reinvestment Act of 1977, as amended.
“Confidentiality Agreement” has the meaning set forth in Section 6.06(g).
“Continuing Employees” has the meaning set forth in Section 6.11(a).
“Control Transaction” has the meaning set forth in Section 8.02(b).

99 ¢

“COVID-19 Measures” means any quarantine, “shelter in place,” “stay at home,” workforce reduction, social
distancing, shut down, closure, sequester or any other Law, directive, guidelines or recommendations by any Governmental
Entity in connection with or in response to COVID-19, including, but not limited to, the CARES Act.

“Criticized Loans” has the meaning set forth in Section 5.02(r)(v).

“Derivatives Contract” means any swap transaction, option, warrant, forward purchase or sale transaction, futures
transaction, cap transaction, floor transaction or collar transaction relating to one or more currencies, commodities, bonds,
equity securities, loans, interest rates, credit-related events or conditions or any indexes, or any other similar transaction or
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combination of any of these transactions, including collateralized mortgage obligations or other similar instruments or any
debt or equity
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instruments evidencing or embedding any such types of transactions, and any related credit support, collateral or other
similar arrangements related to such transactions, provided that, for the avoidance of doubt, the term “Derivatives
Contract” shall not include any Valley Options or Valley RSUs.

“Determination Date” has the meaning set forth in Section 8.01(i).
“Determination Period” has the meaning set forth in Section 8.01(i).

“DFPI” means the California Department of Financial Protection and Innovation.
“Disclosure Schedule” has the meaning set forth in Section 5.01.

“Dissenting Shares” means any share of Valley Common Stock that is owned by a shareholder who has perfected
and not withdrawn a demand for dissenters’ rights pursuant to Chapter 13 of the CGCL with respect to such share.

“DOL” has the meaning set forth in Section 5.03(m)(i).

“Effective Time” has the meaning set forth in Section 2.02(a).

“Employees” has the meaning set forth in Section 5.03(m)(i).

“End Date” has the meaning set forth in Section 8.01(c).

“Environmental Laws” has the meaning set forth in Section 5.03(0).

“Equal Credit Opportunity Act” means the Equal Credit Opportunity Act, as amended.
“Equity Award Cashout Price” has the meaning set forth in Section 3.07(a).

“Equity Investment” means: (i) an Equity Security; (ii) an ownership interest in any company or other entity or a
membership interest that includes a voting right in any company or other entity; and (iii) any investment or transaction
which in substance falls into any of these categories even though it may be structured as some other form of investment or
transaction.

“Equity Security” means: (1) any stock, certificate of interest or participation in any profit-sharing agreement,
collateral-trust certificate, preorganization certificate or subscription, transferable share, investment contract, or voting-trust
certificate; (ii) any security convertible into such a security; (iii) any security carrying any warrant or right to subscribe to or
purchase any such security; and (iv) any certificate of interest or participation in, temporary or interim certificate for, or
receipt for any of the foregoing.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations and
formal guidance issued thereunder.

“ERISA Affiliate” means any entity considered to be a single employer with Valley under Section 4001(b)(1) of
ERISA or Section 414 of the Code.

“Environmental Consultant” has the meaning set forth in Section 6.23(a).
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“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder.
“Exchange Agent” has the meaning set forth in Section 3.02(a).

“Exchange Ratio” means 0.950, subject to potential adjustment as provided in Section 3.01(e) .

“Excluded Shares” has the meaning set forth in Section 3.01(c).

“Final Index Price” has the meaning set forth in Section 8.01(i).

“Fair Housing Act” means the Fair Housing Act, as amended.

“FDIC” means the Federal Deposit Insurance Corporation.

“FHLB” means the Federal Home Loan Bank of San Francisco.

“FRB” means the Board of Governors of the Federal Reserve System and includes, where applicable, the Federal
Reserve Bank of San Francisco.

“GAAP” means accounting principles generally accepted in the United States of America.

“Governmental Entity” means any federal, state or local court, administrative agency or commission or other
governmental authority or instrumentality or self-regulatory organization.

“Hazardous Substance” has the meaning set forth in Section 5.03(0).

“Index Ratio” has the meaning set forth in Section 8.01(i).

“Initial Index Price” has the meaning set forth in Section 8.01(i).

“Initial Stock Price” has the meaning set forth in Section 8.01(i).

“Indemnified Parties” and “Indemnifying Party” have the meanings set forth in Section 6.10(a).
“Insurance Policies” has the meaning set forth in Section 5.03(x).

“Intellectual Property” means: (i) all inventions (whether patentable or unpatentable and whether or not reduced to
practice), all improvements thereon, and all patents, patent applications and patent disclosures, together with all reissues,
continuations, continuations-in-part, divisions, extensions and re-examinations thereof; (ii) all trademarks, whether
registered or unregistered, service marks, domain names, corporate names and all combinations thereof, and associated
therewith; (iii) all copyrights, whether registered or unregistered, and all applications, registrations and renewals in
connection therewith; (iv) all datasets, databases and related documentation; and (v) all other intellectual property and
proprietary rights.

“IRS” has the meaning set forth in Section 5.03(m)(i).
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“Knowledge” means facts and other information which, as of the date hereof, is actually known after reasonable
inquiry: (i) in the case of Valley and any Valley Subsidiary, by the chairman, chief
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executive officer, president, chief financial officer, chief operating officer, executive vice president — sales, chief credit or
lending officer and senior vice president — administration/human resources (and any officer superior to any of the
foregoing); and (ii) in the case of TriCo and any TriCo Subsidiary, by the chief executive officer, president, chief financial
officer, chief operating officer, chief credit or lending officer, and general counsel or chief legal officer (and any officer
superior to any of the foregoing).

“Law” means any applicable federal, state, local or foreign statute, law, code, regulation, ordinance, rule, judgment,
injunction, order, decree or policy, agency requirement, license, permit, or guideline of any Governmental Entity.

“Liens” means any charge, mortgage, pledge, security interest, restriction, claim, lien or encumbrance other than
Permitted Liens.

“Loans” has the meaning set forth in Section 4.01(u).

“Material Adverse Effect” means, with respect to TriCo, Tri Counties Bank, Valley or Valley Bank, any effect,
circumstance, occurrence or change that: (i) is material and adverse to the condition (financial or otherwise), results of
operations, assets or business of TriCo and its Subsidiaries taken as a whole or Valley and its Subsidiaries taken as a whole,
as the case may be; or (ii) would or is reasonably likely to materially impair the ability of TriCo and its Subsidiaries or
Valley and its Subsidiaries, as the case may be, to perform their respective obligations under this Agreement or otherwise
materially impede the consummation of the Transaction; provided, however, that Material Adverse Effect with respect to
subclause (i) shall not be deemed to include the impact of: (a) changes after the date hereof in Law of general applicability
to banks and their holding companies or interpretations thereof by Governmental Entities; (b) changes after the date hereof
in GAAP or regulatory accounting requirements applicable to banks and their holding companies generally; (c) any
outbreak or worsening of geopolitical conditions in the United States or acts of war, sabotage or terrorism (including any
escalation or general worsening of any such acts of war, sabotage or terrorism) in the United States and any national or
global epidemic, pandemic (including COVID-19) or disease outbreak; (d) changes resulting from conditions affecting the
banking and financial services industry or changes in global, national or regional economic, political or market conditions
(including changes in prevailing interest rates or exchange rates) affecting banks and their holding companies generally; (e)
changes in relationships with customers or employees of the TriCo and its Subsidiaries or Valley and its Subsidiaries that
were primarily the result of the announcement or public disclosure of this Agreement and the transactions contemplated
hereby; (f) any modifications or changes to valuation policies and practices in connection with the Transaction or
restructuring charges taken in connection with the Transaction, in each case in accordance with GAAP; (g) the failure, in
and of itself, to meet earnings projections or internal financial forecasts, but not including the underlying causes thereof
(unless otherwise excluded hereunder), or changes in the trading price or trading volume of a Party’s common stock, in and
of itself, but not including the underlying causes thereof (unless otherwise excluded hereunder); and (h) with respect to
either Party to this Agreement, the effects of any action or omission taken with the prior written consent of the other Party
or as otherwise required by this Agreement; provided that the effect of such changes described in clauses (a), (b), (c) and (d)
shall not be excluded when determining whether a Material Adverse Effect has occurred to the extent of a materially
disproportionate impact, if any, on TriCo and its Subsidiaries taken as a whole on the one hand, or Valley and its
Subsidiaries taken as a whole on the other hand, as measured relative to similarly situated companies in the banking
industry.

“Material Contracts” has the meaning set forth in Section 5.03(k)(i).
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