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EXHIBIT "A"
BID FORM

TO: Federal Deposit rnsurance Corporation
1601 Bryan St. - Suite 32128
Dallas, Texas 75201

Attention: Manager - Franchise Marketing
Division of Resolutions and Receiverships

FROM:

David L. Payne, Chairman. President & CEO
West america Bank

BlDFOR: County Bank
Merced, California (the "Bank")

The undersigned Potential Acquirer submits this Bid Form ("Bid"), in accordance with the
Instructions to Potential Acquirers ("Instructions") and instructions contained on this Form, to
acquire certain assets and liabilties pursuant to a (i) Purchase and Assumption Agreement
(Whole Bank), (ii) Purchase and Assumption Agreement or (ii) a Loan Sale Agreement.
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This is bid number -=
of 1 bids submittd.

L. Whole Bank Purchase and Assumption Transaction with Loss Sharing

Westamerica Bank.

The Potential Acquirer is: San RAfael. California

(Niue, City, State)

For this Whole Bank Transaction, the Purchase and Assumption (Whole Bank), the bid is
the dollar amount representìng the First Loss Amount that the Potential Acquirer wil
assume prior to the commencement of loss sharing with the FDIC for the purchase of
assets and/or to assume certin liabilities of the Bank. Ifno bid is made for a
transaction, leave the space blank or write "no bid". A bid of zero in any Conn wil be
treated as a live bid of SO. If a negative nomber, the amount represents the amount
of money to bt;.paid by the FDIC to the winnina bidder at closing.

The bid amount is:

All Deposits and UOSèured Liabilties $ NO BID

All Deposits $ -0- (zerõ bid)

Insured Deposits Only $ NO BID

2
Bid FOnD
DocQmbet i 9. 2008

Coiml) flank
Merced, Cal ìiòrnib
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This is bid number --

of i bids submitted.

D. Purchase and Assumption Bid NO BID

The Potential Acquirer is:
(Name, City, State)

The following options are to be selected by the Potential Acquirer. Each Section must
have an option designated. Bids may be stated as a premium or as a discount. A premium
is a positive dollar amount resulting from a wsitive percentage bid of Assumed Deposits
paid by the acquirer to the FDIC for the purchase of assets and to assume certin
liabilties of the Institution. A discunt is a negative dollar amount resultin& from a
negative e.ercentage bid of Assunied Deposits to be paid by the FDIC to the acquirer for
the purchase of assets and to assume certin liabilities of the Institution. Discount bids
must be included in parenthesis "( )".

A. Deposit Franchise Transaction:

The bid amount is:

All Deposits '" % of Assumed,Deposits.

Insured Deposits Only .% of Assumed Deposits.

* All Deposits (including Brokered Deposits) wil be assumed; bid premium is calculated
on All Deposits less Brokered Deposits.

B. Loan Pool Purchase with the Deposit Franchise

Pooi'# Description of Pool Bid
Single Family Residential
Mobile Homes
Assignments
Commercial Lad
Agriculture
Residential Land
Consumer
Commercial and Industrial
Commercial Real Estate - Income Producing

% of Book Value
% of Book Value
% of Book Value
% of Book Value
% of Book Value
% of Book Value
% of Book Value
% of Book Value
% of Book Value

3
Bid Fonn
Dember 19, 2008

County Bonk
Merced, Cal ¡fornia
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Bid Fonn
Deember 19,2008

This is bid number i-

of i bids submitted.

Ll Exercise the option to purchase certin or all Loan Pools

U Bids On the Loan Pools are linked to the deposit franchise bid.
U Bids on the Loan Pools are not Hnked to the deposit franchise bid.

Note: If neither of the forgoing boxes are checked with an "x" it wil be
assumed that the loan pool bids are not linked to the deposit franchise bid.

Ll Waive the option to purchase certin or all Optional Loan Pools

4
Count)' 1Jank

Merced, Califomia
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This is bid number .-

of ~ bids submitted.

III. Loan Pool Purchase NO BID

The Potential Acquircr is:
(Name, City, State)

Loan Pools

Pool # Description otPool Bid
Single Family Residential
Mobile Homes
Assignments
Commercial Land
Agriculture
Residential Land
Consumer
Commercial and Industrial
Commercial Real Estate - Income Producing

% of Book Value
% of Book Value
% of Book Value
% of Book Value
% of Book Value
% of Book Value
% of Book Value
% of Book Value
% of Book Value

A. Note: Linked Bids

Bids on the above Loan Pools:

u ~ linked to each other

Ll are not linked to each other

Note: If neither of the forgoing boxes are checked with an "x" it wil be assumed
that the loan pool bids are not linked to each other.

5
Bid Form
December i 9,2008

CDlinty Bank
Morceci CaJiforni;
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This is bid number -L
of 1 bids submitted.

IV. Resulting Institution Information (Place "Xs" where and as appropriate)

A. If the Potential Acquirets Bid is accepted:

(i) the resulting financial institution wil be a

x bank

thift

(ii) the resulting financial institution

wil
,- wil not

involve a de novo institution

(ii) the resulting financial institution

x wil
wil not

be operated as a branch of the Acquirer

B. Upon consummation of any transaction contemplated in this Bid, the name of the
resulting financial institution involved in the transaction wil be

Westamer1ca Bank

and such institution wil be a:

national bank
state member hank

X state non member bank
federal savings bank
state savings bank
federal savings and loan association
state savings and loan association
other (pleae explain)

C. To be completed only if a holding company is involved:

Name of holding company:

6
Bid Form
Pember i 9, 208

County Bank
Merced, Calífomia
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This is bid number --

of 1 bids submitted.

Address of holding company:

The holding company wil be a:

bank holding company
thrift holding company

V. Contact

The following person is the designated contact person for the Potential Acquirer:

Name: David L. Payne

Title: Chairmn. President & CEO

Address: 4550 Mangels Blvd., A-2M

Fairfield. CA 94534-4082

Telephone: (70n 863-6805 (offce)

(other)

Facsimile: (707) 863-6815

cc: Name:

VI. Consummation ofTrsnsaction

The Potential Acquirer agrees that upon notification (which may be verbal) from the Corporation
that the Potential Acquirer's Bid with respect to one of the transactions contemplated herein has
been accepted, the Potential Acquirer wil execute the appropriate agreement(s) and work
dilgently to consummate the trasaction. Such consummation shall occur at such time and place
as the Corporation in its sole discretion determines.

The Potential Acquirer represents and warrts that it has executed and delivered to the
Corporation a Confidentiality Agreement, is eligible to purchase assets and able to execute a
Purchasèr Eligibilty Certification ("Certification") and that all information provided and

7
llid form
December 19, 2008

County Bank
M~rçed. Calitomia
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EXHlBIT"A"
BID FORM

TO: Federal Deposit Insurance Corpration
1601 Bryan St. - Suite 32128
Dallas, Texas 75201

Attention: Manager - Franchise Marketing
Division of Resolutions and Receiverships

FROM: u.s. Bank National Association. Minneapolis. MN

BID FOR: County Bank
Merced, California (the "Bank")

The undersigned Potential Acquirer submits this Bid Fonn ("Bid"), in accordance with the
Instruction;) to Potential Acquirers ("Intructionstl) and instructions contained on ths Form, to
acquire certain assets and liabilities pursuant to a (i) Purchase and Assumption Agrement
(Whole Ban), (ii) Purchase and Assumption Agreement or (iü) a Loan Sale Agrment~
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Ths is bid numbe _1_
of 1 bids submitted.

J. Whole Bank Purchase and Assumption Transaction with Loss Sharing

u.s. Ban Nationa

The Potential Acquirer is: Assoiation Mieapolis, MN
(Name, City, Sta)

For this Whole Ban Transaction, the Purchase and Assumption (Whole Ban), the bid is
the dollar amount representing the First Loss Amount tht the Potential Acquirer will
assume prior to the commencement ofloss sharng with the FDIC for the purcha of
assets and/or to assume cern liabilties of the Bank. If no bid is mae for a

transation, leave the space blan or wrte "no bid". A bid of zero in any form wi be
treated as a live bid 0($0. Ua negative number. the amount represents the amount
of money to be paid by the FDIC to the winning bidder at dosing.

The bid amount is:

AU Deposits and Unsecured Liabilties $ (130,000,000)*.

All Deposits $

Insured Deposits Only $

"Our bid assumes a net asset value of$20,000,000 at close. A different net asset value at close will chage our fit
loss bid amoun on a "dollar-for-dollar" basis. For example, if the net asset value at close is $30,000,000, òur bid
amount adjusts to ($120,000,000), if the net asset value at close is 10,000,000, our bid amount adjusts to
($ i 40,000,000). .
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Ths is bid number
of bids submitted.

II. Purchase and Asumption Bid

The Potential Acquirer is:
(Niuc, City, Sta)

The following options ar to be selected by the Potential Acquirer. Each Section must
have an option designated. Bids may be stated as a premium or as a discount. A premium
is a positive dollar amount resulting frm a positive percentage bid of Assumed Desits
paid by the acquirr to the FDIC for the purchase of assets and to assume certin
liabilities of the Institution. A discount is a negative dollar amoUnt resulting from a
negative percentage bid of Assumed Dmosits to be paid by the FDIC to the aequirer for
the purchas of assets and to assume certin liabilties of the Institution. Discount bids
must be included in parenthesis "( )".

A. Deposit Franchise Trasaction:

The bid amount is:

All Deposits* % of Asumed Deposits.

Insured Deposits Only % of Asumed Deposits.

.AII Deposits (including Brokered Deposits) will be assumed; bid premium is calculated
on All Deposits less Brokered Depsits. !

B. Loan Pool Purchase with the Deposit Fmnchise

Pool # Description of Pool Bid
Single Famly Residential
Mobile Homes .
Assignments
Commercial Land
Agriculte
Residential Land
Consumer
Commercial and Industrial
Commercial Real Estate - Income Producin

% of Book Value
% of Book Value
% of Book Value
% of Book Value
% of Book Value
% of Book Value
% of Book Value
% of Book Value
% of Book Value

3
Bid Form
December 19.2008

County Ba
Mer, Californ
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BidFonn
~ber 19,2008

This is bid number
of bids submitted.

U Exercise the option to purchase certin or all Loan Pools
U Bids on the Loan Pools are linked to the deposit franchise bid.
Ll Bids on the Loan Pools are not lined to the deposit franchise bid.

Note: Ifneitber of the forgoing boxes are cheeked with an "XU it wil be
asumed that the loan pool bids ar not lined to the deposit franchise bid.

U Waive the option to purchase certin or all Optional Loan 
Pools

4
Couny Ban

Mmcd, Califoria



02103/2009 ll: 32 FAX 6123031317 lIS Bank ~006

This is bid number
of bids submittd.

TIL Loan Pool Purchase

The Potential Acquirer is:
(Name, City, State)

Loan Pools

Pool # Description of Pool Bid
Single Family Residential
Mobile Homes
Assignments
Commercial Land
Agricultu .
Residential Land
Consumer
Commercial and Industrial
Commercial Real Estate - Income Prucing

% of Book Value
% of Book Value

% of Book Value
% of Book Value
. % of Book Value
% of Book Value
% of Book Value
% of Book Value

% of Book Value

A. Note: Linked Bids

Bids on the above Loan Pools:

Ll m linked to ea h other
Ll are not linked each other

rgoing boxes are checked with an "x" it wil be assumed
!! linked to each other.

Note: If neither of the
that the loan pool bids

5
Bid. For
Debe 19,2008

Coity Ba
Merced, Caifornia
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This is bid number i
of -- bids submitt.

IV. Resulting Institution Information (place "Xs" where and as appropriate)

A. If the Potential Acquirer's Bid is accepted:

(i) the resulting financial institution wil be a

X bank
thift

(ii) the resulting financial institution

will

-L wil not
involve a de novo institution

(iii) the resulting financial institution

X wil
wil not

be operaed as a brach of the Acquirer

B. Upon consumation ofany tranction contemplated in this Bid, the name of the
resulting financial institution involved in the trsaction wil be

U.S. Bank National Association

and such institution wil be a:

X national ban
state member bank
state non member ban
federal savings ban
state savings bank
federal savings and loan association
stte savings and loan association

other (pleas explain)

C. To be complete only if a holding company is involved:

Name of holding compâny:

6
Bid For
December 19,2008

Couty Ba
Merce. Califumiii
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This is bid number
of bids submitt.

Addrss of holding compay:

The holding compay wil be a:

bank holding company
thft holding company

V. Contact

The following person is the designated contact person for the Potential Acquirer:

Name: Daniel Good

Title: Vi ce President

Addrss: 800 Nicollet Mall

Mi nneapol is, MN 5~4b2-4302

: !

Telephone: 612-303-4306 (offce)

(other)

Facsimile: 612-303-4801

cc: Name:

VI. Consummation of Transaction

The Potential Acquirer agrees that upon notification (which may be verbal) from the Corporation
that the Potential Acquirer's Bid with respect to one of the transactions contemplated herein has
been accepted, the Potential Acquirr wil execute the appropriate agreement(s) and work
diligently to consumate the transaction. Such consummation shall occur at such time and place
as the Corporation in its sole discretion detennines.

The Potential Acquirer represents and wants that it has executed and delivered to the
Corpration a Confdentiality Agreement, is eligible to purhase assets and able to execute a
Purchaser Eligibilty Certification ("Certification") and that all infonnaiion provided and

7
Bid Form
Deber 19.2008

County Bank
Mercd. Caiforna
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This is bid number --

of i bids submittd.

representations made by or on behalf of the Potential Acquirer in connection with this
transaction and the transactions contemplated hereby, including, but not limited to, the
Confidentiality Agrement and its eligibilit to purchas asscts and abilty to execute a
Certification, are and remain tre and correct in all material respects and do not fail to state any
fact required to make the information contained therein not misleading. The Potential Acquirer
agrees tht if it is a successful bidder that on notifcation it wil execute and imediately deliver
to the FDIC a Certification via fax and overnight delivery.

The undersigned, on behalf of the Potential Acquirer, hcreby certifies that (i) the Potential
Acquirer has full power and authority to submit this Bid and has taken all corporate action .
necessar with respect thereto, and (ii) the undersigned has been duly authorized to execute and
submit this Bid on behalf of the Potential Acquirer.

A Board resolution authorizing the submission of the bid and authorizing this representative to
sign on behalf of the institution or group has been submitted with each bid fonn.

Printed Name of Potential Acquirer

U.S. Bank National Association

By: ~r\ M.J
(signature)

Name: Terrance R. Dolan

Title: Executive Vice President & Controller

Date: 2/3/2009

8
Bid Form
Dember 19,2008

Couty Ban
Mered, Califoria



EXHIBIT "A"
BID FORM

TO: Federa Deposit Insurance Corpration
i 60 i Bryan St. - Suite 32128
Dallas, Texas 75201

Attention: Manger - Franchise Marketing
Division of Resolutions and Receiverships

FROM: Rabobank. N.A.

BID FOR: County Bauk
Merced, California (the "Ban")

The undersigned Potential Acquirer submits this Bid form (Bid"), in accordance with the
intrctions to Potential Acquirers ("Instrctions") and instructions contained on this Form, to

acquire certain assets and liabilities pursuat to a (i) Purchase and Asswnption Agreement
(Whole Ban), (ii) Puchae and Assumption Agreement or (iii) a Loan Sale Agreement.

1
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This is bid number _1~
of 1 bids submitted.

i. Whole Bank Purchase and Assumption Transaction with Loss Sharing

The Potential Acquirer b: Rabobank, N.A., El Centro, CA.
(Name, City, State)

For ths Whole Ban Transaction, the Purchase and Assumption (Wole Ban), the bid is the
dollar amount representing the First Loss Amount that the Potential Acquirer will asswne
prior to the commencement of loss sharg with the FDIC for the purchae of assets and! or to
assume certain liabilities of the Ban. If no bid is mad for a trsaction, leave the space
blan or wrte "no bid". A bid ot zero in any form wil be treated as a live bid of $0. If a
negative numberi the amount represents the amount of money to be paid by the FDIÇ
to the winning bidder at closing.

The bid amount is:

All Deposits and Unsecured Liabilties $ No bid.

All Deposits $ No bid.

Insured Deposits Only $ 48 milion.

2
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II. Purchase and Assumption Bid

The Potential Acquirer is: Not Applicable.

(Name, City, State)

This is bid number 1--
of 1 bids submitted.

The following options are to be selected by the Potential Acquirer. Each Section must have an option
designted. Bids may be stated as a premium or as a discoWlt. A preiium is a positive dollar amount
resulting from a positive percenta&e bid of Assumed Deposits paid by the acquirer to the FDIC for the
purchase of assets and to assume certai Habilties of the Institution. A discount is a negative dollar
amount resulting from a negative percentage bid of Assumed Deposits to be paid by the FDIC to the
acquirer for the purchase of assets and to assume certn liabilities of the Institution. Discount bids !!
be included in parenthesis "()".

A. Deposit Frachise Tranaction:

The bid amount is:

AU Deposits'" No bid% of Assumed Deposits.

Insured Deposits Only No bid% of Assumed Deposits.

'" Al Deposits (induding Brokered Deposits) will be assumed; bid premium is calculated on All Deposits
less Brokered Deposits.

B. Loan Pool Purchase with the Deposit Franchise

Pool # Description of Pool 

Single Family Residential
Mobile Homes
Assignments
Commercial Land
Agriculture
Residential Land
Consumer
Commercial and Industrial
Commercial Real Estate - Income Producing

3

Z;Z;80 3Ðtld WtlH~83H N3S0~ NtlÐ~OH

Bid
No bid otBook Value
No bid of Book Value
No bid of Book Value
No bid of Book Value
No bid of Book Value

No bid of Book Value
No bid of Book Value
No bid of Book Value
No bid of Book Value
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This is bid number 1-~
of i bids submitted.

LJ Exercise the option to purchae certain or all Loan Pools
LJ Bids on the Loan Pools are linked to the deposit franchise bid.
LJ Bids on the wan Pools are not lined to the deposit franchise bid.

Note: lfneìther of the forgoing boxes are checked with an "XII it will be asswned that the loan pool
bids are not linked to the deposit franchise bid.

U Waive the option to purchase cert or all Optional Loan Pools

4
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in. Loan Pool Purchase

00/131 39t1d

The Potential Acquirer is: Not Applicable.
(Name, City. State)

Loan Pools

Pool # Description of Pool 

Single Family Residential
Mobile Homes
Assignents
Commercial Land
Agriculture
Residential Land
COlluiner
Commercial and Industral Commercial
Real Estate -Income Producing

A. Note: Linked Bids

Bids on the above Loan Pools:

(NA) ~ línked to each other
(NA) are not líned to each other

Ths is bid number 1--
of i bids submitted.

Bid
No bid % of Raok Value

No bid % of Book Value
No bid % of Book Value
No bid % of Book Value
No bid % of Book Value
No bid % of Book Value
No bid % of Book Value
No bid % of Book Value
No bid % of Book Value

Note: ltneither of the forgoing boxes are checked \Vth an "XiI it will be assumed
that the loan pool bids are not lined to each other.

5
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This is bid number 1--
of_I_ bids submitted.

IV. Resulting Institution InformlitioD (Place "Xs" where and as appropriate)

A. If the Potential Acquirer's Bid is accepted:

(i) the resulting tìnancial institution will be a

_X_ban
thift

(ii) the resulting financial institution

wil
_X_ wil not

involve a de novo institution

(iii) the resulting financial institution

X will--
will not
be operated as a branch of the Acquirer

B. Upon consumation of any transaction contemplated in this Bid, the nae of the
resulting financial institution involved in the transaction will be

Raboban N.A.

and such institution wil be a:

_X_ national ban
state member ban
state non member ban

_ federal savings ban

_ state savings ban

_ federal savings and loan association

_ state savings and loan association

_ other (please explain)

C. To be completed only if a holding company is involved:

Name of holding company: Raboban, N.A. is the purchaser. Raboban. N.A. is a
wholly owned subsidiar of the ban holding company via Corp.

6
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This is bid number _1_
of _1_ bids submitted.

Address of holding company: 149& West Main Street

£1 Centro, CA 92243

The holding company wil be a:

_X_ ban holding company

_ thrift holding company

V. Contact

The following persn is the designated contact person for the Potential Acquier:

Name: Ronald Blok

Title: Chief Executive Oftcer

Address: 915 Highland Point Drive, Suite 350

Rosevile. CA 95678

Telephone: 9167978224 (offce)

Facsimile:

916-769-2858 (other)

916-784-2347

cc: Name: John Hancock (916) 797-8220

VI. Consummation of Transaction

The Potential Acquier agrees that upon notification (wlùch may be verbal) from the Corporaton that
the Potential Acquirer's Bid with respect to one of the tranactions contemplated herein has ben
accepted, the Potenti Acquier will execute the appropriate agreement(s) and work diligently to

consumate the transaction. Such consumtion shall occur at such time and place as the Corporation
in its sole discretion determines,

The Potential Acquier represents and warants that it has executed and delivered to the

7
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This is bid numbe 1--
of 1 bids submitted.

a Confdentiality Agreement, is eligible to purchase assets and able to execute a Purchaser Eligibilty
Certification ("Certification") and that all information provided and

representations made by Or on behalf of the Potential Acquirer in coiiection with this traction

and the transactions contemplated hereby, including, but not limited to, the Confidentiality
Agreement and its eligibilty to purchase assets and ability to execute a Certification, are and remain
true and correct in all material respects and do not fail to state any fact required to mae the
information contaned therein not misleading. The Potential Acquirer agrees that if it is a successful
bidder tht on notííication it will execute and imediately deliver to the FDIC a Certfication via fax
and overnght delivery.

The undersigned, On behaf of the Potential Acquirer, hereby certifes that (i) the Potential Acquirer has
full power and authority to submit this Bid and has taen all corporate action necessary with respect
thereto, and (ii) the undersigned has been duly authorized to execute and submit ths Bid on behalf of the
Potential Acquirer.

A Board resolution authorizing the submission of the bid and authorizing this representative to sign on
behalf of the institution or group has been submitted with each bid form.

PrÎDted Name of Potential Acquirer

(signature)

Raboban. N.A.

By:

Name: Ronad Blok

Title: Chief Executive Offcer

Date: February 3, 2009

8
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