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UNDER
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TRICO BANCSHARES

(Exact name of Registrant as specified in its charter)
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California 6022 94-2792841
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code No.) Identification No.)

63 Constitution Drive
Chico, California 95973
(530) 898-0300

(Address, including zip code and telephone number, including area code, of Registrant s principal executive
offices)

Richard P. Smith
President and Chief Executive Officer
TriCo Bancshares
63 Constitution Drive
Chico, California 95973
(530) 898-0300

(Name, address, including zip code, and telephone number, including area code, of agent for service)

with a copy to:

David Gershon, Esq. Joseph G. Mason, Esq.
Sheppard Mullin Richter & Hampton LLP Glenn T. Dodd, Esq.
Four Embarcadero Center, 17th Floor Dodd Mason George LLP
San Francisco, CA 94111-4109 1840 415t Avenue, Suite 102-175

Telephone: (415) 434-9100
Capitola, CA 95010

(408) 452-1478
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Approximate date of commencement of proposed sale to the public:

As soon as practicable following the effectiveness of this Registration Statement, satisfaction or waiver of the
other conditions to closing of the merger described herein, and consummation of the merger.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of large accelerated filer, accelerated filer, and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer Accelerated filer
Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company

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 7(a)(2)(B)
of the Securities Act.

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

Calculation of Registration Fee

Proposed Proposed
Amount Maximum Maximum
Title of Each Class of to be Offering Price Aggregate Amount of

Securities to be Registered Registered (1) Per Share or Unit (2) Offering Price (2) Registration Fee (3)
Common Stock, no par value
per share 7,744,194 N/A $302,537,220 $37,665.88 (4)
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Represents the maximum number of shares of common stock of TriCo Bancshares, or TriCo, estimated to be
issued pursuant to the Agreement and Plan of Merger and Reorganization dated as of December 11, 2017, by and
between TriCo and FNB Bancorp, or FNBB, based on (a) 7,477,518 shares of FNBB common stock outstanding,
(b) 424,721 shares of FNBB common stock issuable pursuant to stock options and (c) an exchange ratio of 0.98
shares of TriCo common stock for each share of FNBB common stock. Pursuant to Rule 416 under the Securities
Act of 1933, this Registration Statement also covers additional securities that may be issued as a result of stock
splits, stock dividends or similar transactions.

Pursuant to Rule 457(f) under the Securities Act of 1933, and solely for the purpose of calculating the registration
fee, the proposed maximum aggregate offering price is the product of (a) $38.285 (the average high and low
prices reported for FNBB s common stock on the NASDAQ Global Select Market on March 16, 2018) and

(b) 7,902,239 (the maximum number of shares of FNBB common stock expected to be exchanged for the
common shares being registered).

Calculated by multiplying the proposed maximum aggregate offering price by .0001245.

Previously paid.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.

Information contained herein is subject to completion or amendment. A registration statement relating to these
securities has been filed with the Securities and Exchange Commission. These securities may not be sold prior to the
time the registration statement becomes effective. This document shall not constitute an offer to sell nor shall there be
any sale of these securities in any jurisdiction in which such offer or sale would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction.
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The information in this joint proxy statement/prospectus is not complete and may be changed. We may not
offer or sell these securities until the registration statement filed with the Securities and Exchange Commission
is effective. This joint proxy statement/prospectus is not an offer to sell these securities and it is not soliciting an
offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED APRIL 18, 2018

63 Constitution Drive
Chico, California 95973
Dear TriCo Bancshares Shareholders:

On December 11, 2017, TriCo Bancshares, which we refer to as TriCo, entered into an agreement and plan of merger
and reorganization, which we refer to as the merger agreement, to acquire FNB Bancorp, which we refer to as FNBB.

If the required shareholder and regulatory approvals are obtained and all closing conditions are satisfied or waived,
FNBB will merge with and into TriCo, with TriCo as the surviving corporation, which we refer to as the merger.
Immediately after the merger, FNBB s wholly-owned bank subsidiary, First National Bank of Northern California, will
merge with and into Tri Counties Bank, the wholly-owned bank subsidiary of TriCo, with Tri Counties Bank as the
surviving bank.

You are cordially invited to attend a special meeting of shareholders of TriCo to be held at 1:00 p.m., Pacific Time, on
Tuesday, May 29, 2018 at 63 Constitution Drive, Chico, California 95973. At the special meeting, TriCo shareholders
will be asked to consider and vote upon a proposal to approve the merger agreement, including the merger and the
issuance of shares of TriCo common stock in connection with the merger, which we refer to as the merger proposal.
FNBB will also hold a special meeting of shareholders to consider the proposed merger agreement and related
matters. TriCo and FNBB cannot complete the proposed merger unless TriCo s shareholders vote to approve the
merger proposal. This letter is accompanied by the attached joint proxy statement/prospectus, which TriCo s board of
directors is providing to solicit your proxy to vote for the approval of the merger proposal.

If the merger is completed, each outstanding share of FNBB common stock will be canceled and converted into the
right to receive 0.98 shares of TriCo common stock, which we refer to as the exchange ratio. Cash will be paid in lieu
of any fractional shares.

As described in the attached joint proxy statement/prospectus, the exchange ratio is subject to potential adjustment.
The exchange ratio could change depending on the weighted average closing price of TriCo common stock reported
on the Nasdaq Global Select Market over the 20 trading days ending five business days prior to the completion of the
merger, which we refer to as the TriCo average closing price.

Table of Contents 6



Edgar Filing: TRICO BANCSHARES / - Form S-4/A

If the TriCo average closing price is $33.18 or more and $49.78 or less, the exchange ratio will remain
unchanged at 0.98 shares of TriCo common stock.

However, FNBB is entitled to terminate the merger agreement if the TriCo average closing price (i) is less
than $33.18 per share and (ii) represents a percentage change, relative to an initial value of $41.48 per share
of TriCo common stock, that is more than 20% below the percentage change in the KBW Nasdaq Regional
Banking Index, measured by comparing the average closing value of that index over the 20 trading days
ending five business days prior to the completion of the merger to an initial value of 109.24, unless TriCo
agrees that the exchange ratio will increase as provided in the merger agreement.

Conversely, TriCo is entitled to terminate the merger agreement if the TriCo average closing price (i) is
greater than $49.78 per share and (ii) represents a percentage change, relative to an initial value of $41.48
per share of TriCo common stock, that is more than 20% above the percentage change in the KBW Nasdaq
Regional Banking Index, measured by comparing the average closing value of that index over the 20 trading
days ending five business days prior to the completion of the merger to an initial value of 109.24, unless
FNBB agrees that the exchange ratio will decrease as provided in the merger agreement.
On April 16, 2018, the actual closing price for TriCo common stock reported on the Nasdaq Global Select Market was
$37.54 per share. If the merger had been completed on that date, the TriCo average closing price would have been
$38.09 and the exchange ratio would have remained unchanged at 0.98 shares of TriCo common stock. The actual
exchange ratio will not be known until the merger is completed.
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Based on the closing price of TriCo common stock as reported on the Nasdaq Global Select Market of $41.64 as of
December 8, 2017, the trading day immediately preceding the public announcement of the merger, the implied value
of the merger consideration that an FNBB shareholder would be entitled to receive for each share of FNBB common
stock owned would be $40.81 with an aggregate transaction value of approximately $315 million. Based on the
closing price of TriCo common stock as reported on the Nasdaq Global Select Market of $37.54 as of April 16, 2018,
the latest practicable date before the date of this joint proxy statement/prospectus, the implied value of the merger
consideration that an FNBB shareholder would be entitled to receive for each share of FNBB common stock owned
would be $36.79 with an aggregate transaction value of approximately $276 million. The value of the merger
consideration will fluctuate based on the market price of TriCo common stock.

The value of the merger consideration will not be known at the time you vote on the merger proposal. Based on the

current number of shares of FNBB common stock outstanding, TriCo expects to issue approximately 7,343,359 shares

of common stock in the aggregate upon completion of the merger and FNBB s current shareholders would own
approximately 24% of the combined company. TriCo s common stock is listed on the Nasdaq Global Select

Market under the symbol TCBK. FNBB s common stock is listed on the Nasdaq Global Select Market under the
symbol FNBG. You should obtain current market quotations for TriCo common stock and FNBB common

stock before you vote on the merger proposal.

Based on our reasons for the merger described in the accompanying document, including the fairness opinion issued

by our financial advisor, Stephens Inc., our board of directors believes that the merger is fair to and in the best

interests of TriCo shareholders. Accordingly, the TriCo board of directors unanimously recommends that you

vote FOR the merger proposal. The accompanying joint proxy statement/prospectus gives you detailed information
about the special meeting, the merger and the issuance of shares of TriCo common stock in connection with the

merger and related matters. In addition to being a proxy statement of TriCo for the solicitation of proxies from TriCo
shareholders, this document is also the proxy statement for the solicitation of proxies from FNBB shareholders to vote
to approve the merger agreement including the merger and is the prospectus of TriCo for the shares of its common
stock that will be issued to FNBB shareholders in connection with the merger.

We adyvise you to read this entire document carefully, including the considerations discussed under _Risk
Factors beginning on page 29, and the appendices to the accompanying joint proxy statement/prospectus,
which include the merger agreement.

Your vote is very important. The merger cannot be completed unless the holders of a majority of the outstanding
shares vote in favor of approval of the merger proposal. Whether or not you plan to attend the special meeting, please
take the time to vote by completing and mailing the enclosed proxy card or by following the instructions to vote via
the Internet or by telephone indicated on the proxy card.

We appreciate your continuing loyalty and support and, should you choose to attend, we look forward to seeing you at
the special meeting.

Sincerely,

Richard P. Smith
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President and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the shares of TriCo common stock to be issued in the merger or determined if this joint proxy
statement/prospectus is accurate or adequate. Any representation to the contrary is a criminal offense.

The securities to be issued in connection with the merger are not savings accounts, deposits or other obligations
of any bank or savings association and are not insured by the Federal Deposit Insurance Corporation or any

other governmental agency.

This joint proxy statement/prospectus is dated April 18, 2018 and is being first mailed to shareholders of TriCo and
FNBB on or about April 24, 2018.
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The information in this joint proxy statement/prospectus is not complete and may be changed. We may not
offer or sell these securities until the registration statement filed with the Securities and Exchange Commission
is effective. This joint proxy statement/prospectus is not an offer to sell these securities and it is not soliciting an
offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED APRIL 18, 2018

975 El Camino Real
South San Francisco, California 94080
Dear FNB Bancorp Shareholders:

On December 11, 2017, TriCo Bancshares, which we refer to as TriCo, entered into an agreement and plan of merger
and reorganization, which we refer to as the merger agreement, to acquire FNB Bancorp, which we refer to as FNBB.

If the required shareholder and regulatory approvals are obtained and all closing conditions are satisfied or waived,
FNBB will be merged with and into TriCo, with TriCo as the surviving corporation, which we refer to as the merger.
Immediately after the merger, FNBB s wholly-owned bank subsidiary, First National Bank of Northern California, will
merge with and into Tri Counties Bank, the wholly-owned bank subsidiary of TriCo, with Tri Counties Bank as the
surviving bank.

You are cordially invited to attend a special meeting of shareholders of FNBB to be held at 5:00 p.m., Pacific Time,
on Tuesday, May 29, 2018 at The Basque Cultural Center, 599 Railroad Avenue, South San Francisco, California
94080. At the special meeting, the FNBB shareholders will be asked to consider and vote upon a proposal to approve
the merger agreement and the merger. You will also be asked to approve, on an advisory (non-binding) basis, the
compensation that may be payable to FNBB s named executive officers in connection with the merger, and to approve
adjournments of the special meeting, if necessary, to permit further solicitation of proxies in favor of the foregoing
proposals. TriCo will also hold a special meeting of shareholders to approve the merger agreement and the issuance of
shares of TriCo common stock in connection with the merger. TriCo and FNBB cannot complete the proposed merger
unless FNBB s shareholders vote to approve the merger agreement and the merger. This letter is accompanied by the
attached joint proxy statement/prospectus, which FNBB s board of directors is providing to solicit your proxy to vote
for the approval of the merger agreement and the merger.

If the merger is completed, each outstanding share of FNBB common stock will be cancelled and converted into the
right to receive 0.98 shares of TriCo common stock, which we refer to as the exchange ratio. Cash will be paid in lieu
of any fractional shares.

As described in the attached joint proxy statement/prospectus, the exchange ratio is subject to potential adjustment.
The exchange ratio could change depending on the weighted average closing price of TriCo common stock reported
on the Nasdaq Global Select Market over the 20 trading days ending five business days prior to the completion of the
merger, which we refer to as the TriCo average closing price.
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If the TriCo average closing price is $33.18 or more and $49.78 or less, the exchange ratio will remain
unchanged at 0.98 shares of TriCo common stock.

However, FNBB is entitled to terminate the merger agreement if the TriCo average closing price (i) is less
than $33.18 per share and (ii) represents a percentage change, relative to an initial value of $41.48 per share
of TriCo common stock, that is more than 20% below the percentage change in the KBW Nasdaq Regional
Banking Index, measured by comparing the average closing value of that index over the 20 trading days
ending five business days prior to the completion of the merger to an initial value of 109.24, unless TriCo
agrees that the exchange ratio will increase as provided in the merger agreement.

Conversely, TriCo is entitled to terminate the merger agreement if the TriCo average closing price (i) is
greater than $49.78 per share and (ii) represents a percentage change, relative to an initial value of $41.48
per share of TriCo common stock, that is more than 20% above the percentage change in the KBW Nasdaq
Regional Banking Index, measured by comparing the average closing value of that index over the 20 trading
day ending five business days prior to the completion of the merger to an initial value of 109.24, unless
FNBB agrees that the exchange ratio will decrease as provided in the merger agreement.
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On April 16, 2018, the actual closing price for TriCo common stock reported on the Nasdaq Global Select Market was
$37.54 per share. If the merger had been completed on that date, the TriCo average closing price would have been
$38.09 and the exchange ratio would have remained unchanged at 0.98 shares of TriCo common stock. The actual
exchange ratio will not be known until the merger is completed.

Based on the closing price of TriCo common stock as reported on the Nasdaq Global Select Market of $41.64 as of
December 8, 2017, the trading day immediately preceding the public announcement of the merger, the implied value

of the merger consideration that an FNBB shareholder would be entitled to receive for each share of FNBB common
stock owned would be $40.81 with an aggregate transaction value of approximately $315 million. Based on the

closing price of TriCo common stock as reported on the Nasdaq Global Select Market of $37.54 as of April 16, 2018,
the latest practicable date before the date of this joint proxy statement/prospectus, the implied value of the merger
consideration that an FNBB shareholder would be entitled to receive for each share of FNBB common stock owned
would be $36.79 with an aggregate transaction value of approximately $276 million. The value of the merger
consideration will fluctuate based on the market price of TriCo common stock. Based on the number of shares of

TriCo common stock outstanding as of the date of this document, TriCo expects to issue approximately 7,343,359
shares of common stock in the aggregate upon completion of the merger. TriCo s common stock is listed on the
Nasdaq Global Select Market under the symbol TCBK .FNBB s common stock is listed on the Nasdaq Global
Select Market under the symbol FNBG. You should obtain current market quotations for TriCo common stock
and FNBB common stock before you vote on the merger proposal.

Based on our reasons for the merger described in the accompanying document, including the fairness opinion issued
by our financial advisor, The Courtney Group, LLC, the FNBB board of directors believes that the exchange ratio is
fair to and in the best interests of FNBB shareholders.

Accordingly, FNBB s board of directors unanimously recommends that you vote  FOR the merger agreement and the
merger, FOR the proposal to approve, on an advisory (non-binding) basis, the compensation that may be payable to
FNBB s named executive officers in connection with the merger, and FOR the proposal to approve adjournments of
the special meeting, if necessary. The accompanying joint proxy statement/prospectus gives you detailed information
about the special meeting, the merger and related matters. In addition to being a proxy statement of FNBB, this
document is the proxy statement for the solicitation of proxies from TriCo shareholders to vote to approve the merger
agreement and the transactions contemplated therein, including the merger, and the issuance of shares of TriCo
common stock in connection with the merger and is the prospectus of TriCo for the shares of TriCo common stock

that will be issued to the FNBB shareholders in connection with the merger.

We adyvise you to read this entire document carefully, including the considerations discussed under _Risk
Factors beginning on page 29, and the appendices to the accompanying joint proxy statement/prospectus,
which include the merger agreement.

Your vote is very important. The merger cannot be completed unless the holders of a majority of the outstanding
shares of FNBB common stock vote in favor of approval of the merger agreement and the transactions contemplated
therein, including the merger, at the special meeting. Whether or not you plan to attend the special meeting, please
take the time to vote by completing and mailing the enclosed proxy card or by following the instructions to vote via
the Internet or by telephone indicated on the proxy card.
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We appreciate your continuing loyalty and support and, should you choose to attend, we look forward to seeing you at
the special meeting.

Sincerely,
Thomas C. McGraw

Chief Executive Officer
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the shares of TriCo common stock to be issued in connection with the merger or determined if
this joint proxy statement/prospectus is accurate or adequate. Any representation to the contrary is a criminal
offense.

The securities to be issued in connection with the merger are not savings accounts, deposits or other obligations
of any bank or savings association and are not insured by the Federal Deposit Insurance Corporation or any

other governmental agency.

This joint proxy statement/prospectus is dated April 18, 2018 and is being first mailed to shareholders of FNBB and
TriCo on or about April 24, 2018.
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TRICO BANCSHARES
63 Constitution Drive
Chico, California 95973
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To be held on May 29, 2018

To the shareholders of TriCo Bancshares:

We will hold a special meeting of shareholders of TriCo Bancshares, or TriCo, at 1:00 p.m., Pacific Time, on
Tuesday, May 29, 2018 at 63 Constitution Drive, Chico, California 95973, for the following purposes:

1. Approval of Merger Agreement. To consider and vote upon a proposal to approve the agreement and plan of
merger and reorganization, dated as of December 11, 2017, by and between TriCo and FNB Bancorp, referred to in
this notice as the merger agreement, pursuant to which (i) FNB Bancorp will merge with and into TriCo, with TriCo
as the surviving corporation, which we refer to in this notice as the merger, and (ii) TriCo will issue shares of TriCo
common stock in exchange for outstanding shares of FNB Bancorp common stock in accordance with the merger
agreement, all of which we refer to as the merger proposal. A copy of the merger agreement is attached as Appendix
A to the accompanying joint proxy statement/prospectus of which this notice is a part.

2. Adjournment. To consider and vote upon a proposal to adjourn the special meeting to a later date or dates, if
necessary, to permit further solicitation of proxies if there are not sufficient votes at the time of the TriCo special
meeting to approve the merger proposal.

No other business may be conducted at the special meeting.

We have fixed the close of business on April 9, 2018 as the record date for the determination of shareholders entitled
to notice of and to vote at the special meeting. Only holders of TriCo common stock of record at the close of business
on that date will be entitled to notice of and to vote at the special meeting or any adjournment or postponement of the
special meeting.

The TriCo board of directors has unanimously approved the merger agreement and the transactions
contemplated therein and has determined that the merger is in the best interests of TriCo and its shareholders,
and unanimously recommends that shareholders vote FOR approval of the merger proposal and FOR
approval of the proposal to adjourn the TriCo special meeting to a later date or dates, if necessary, to permit
further solicitation of proxies if there are not sufficient votes at the time of the special meeting to approve the
merger proposal.

If you have any questions concerning the merger or the joint proxy statement/prospectus, please contact Richard P.
Smith, TriCo s President and Chief Executive Officer, at (530) 898-0300. If you would like additional copies of the

joint proxy statement/prospectus or if you need help voting your shares of TriCo common stock, please contact Craig
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Compton, TriCo s Corporate Secretary, at (530) 898-0300.
Your vote is very important. Whether or not you plan to attend the TriCo special meeting, please promptly
complete, sign, date and return your proxy card in the enclosed envelope or vote via the Internet or by telephone
pursuant to the instructions provided on the enclosed proxy card.
By Order of the Board of Directors
Craig S. Compton
Secretary

Chico, California

April 24, 2018
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FNB Bancorp
975 El Camino Real

South San Francisco, California 94080

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To be held on May 29, 2018

To the shareholders of FNB Bancorp:

We will hold a special meeting of shareholders of FNB Bancorp, or FNBB, at 5:00 p.m., Pacific Time, on Tuesday,
May 29, 2018 at The Basque Cultural Center, 599 Railroad Avenue, South San Francisco, California 94080 for the
following purposes:

1. Approval of the Merger Agreement. To consider and vote upon a proposal to approve an agreement and plan of
merger and reorganization, dated as of December 11, 2017, by and between TriCo Bancshares, or TriCo, and FNBB,
which we refer to in this notice as the merger agreement, pursuant to which FNBB will merge with and into TriCo
with TriCo as the surviving corporation, which we refer to as the merger. A copy of the merger agreement is attached
as Appendix A to the accompanying joint proxy statement/prospectus of which this notice is a part;

2. Advisory (Non-Binding) Vote on Certain Compensatory Arrangements. To consider and vote on a proposal to
approve, on an advisory (non-binding) basis, the compensation that may be payable to FNBB s named executive
officers in connection with the merger, and the agreements and understandings pursuant to which such compensation
may be paid or become payable, as described in the section entitled The Merger Interests of Certain FNBB Officers
and Directors in the Merger Merger-Related Compensatory Arrangements for FNBB s Named Executive Officers
beginning on page 89; and

3. Adjournment. To consider and vote upon a proposal to adjourn the special meeting to a later date or dates, if
necessary, to permit further solicitation of proxies if there are not sufficient votes at the time of the special meeting to
approve the merger agreement.

No other business may be conducted at the special meeting.
We have fixed the close of business on April 9, 2018 as the record date for the determination of shareholders entitled
to notice of and to vote at the FNBB special meeting. Only holders of FNBB common stock of record at the close of

business on that date will be entitled to notice of and to vote at the FNBB special meeting or any adjournment or
postponement of the special meeting.
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The FNBB board of directors has unanimously approved the merger agreement and the transactions
contemplated therein. Based on FNBB s reasons for the merger described in the attached joint proxy
statement/prospectus, the FNBB board of directors has determined that the merger is in the best interests of
FNBB and its shareholders, and unanimously recommends that shareholders vote FOR approval of the merger
proposal, FOR the proposal to approve, on an advisory (non-binding) basis, the compensation that may be
payable to FNBB s named executive officers in connection with the merger, and FOR approval of the proposal
to adjourn the FNBB special meeting to a later date or dates, if necessary, to permit further solicitation of

proxies if there are not sufficient votes at the time of the FNBB special meeting to approve the merger proposal.

If you have any questions concerning the merger or the joint proxy statement/prospectus, if you would like additional

copies of the joint proxy statement/prospectus or if need help voting your shares of FNBB common stock, please
contact Thomas C. McGraw, FNBB s Chief Executive Officer, at (650) 588-6800.
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Your vote is very important. Whether or not you plan to attend the special meeting, please promptly complete, sign,
date and return your proxy card in the enclosed envelope or vote via the Internet or by telephone pursuant to the
instructions provided on the enclosed proxy card.

By Order of the Board of Directors

Edward J. Watson

Secretary

South San Francisco, California

April 24, 2018
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