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Linked to a Basket of Five International Equity Indices Concentrated in the
Pacific Rim
Due: April [l], 2009
INVESTMENT HIGHLIGHTS
·   18 Month term to maturity.
·   The Notes are not principal protected.
·   Issue is a direct obligation of The Bear Stearns Companies Inc. (Rated A1 by
Moody’s / A+ by S&P).
·   Issue Price: 100.00% of the principal amount ($1,000 per Note) ([99.00]% for
investors who purchase a principal amount of at least $1,000,000).
·   The Notes are linked to the performance of an equally-weighted basket
comprised of the following five international equity indices concentrated in the
Pacific Rim: (1) the FTSE/Xinhua China 25 Index™ (the “XIN0I”); (2) the Nikkei
225SM Index (the “NKY”); (3) the Korea Stock Price Index 200 (the “KOSPI2”); (4)
the AMEX Hong Kong 30 Index (the “HKX”); and (5) the S&P/ASX 200 Index (the
“AS51”). (Each such index a “Component,” and together the “Basket.”) The weighting of
each Component within the Basket is fixed at 1/5, or 20.00%, and will not change
during the term of the Notes unless one or more Components is modified during
the term of the Notes.
·   The Cash Settlement Value will be based on the performance of the Basket over
the term of the Notes as measured by the Basket Return. The “Basket Return” is
calculated as the difference of (i) the quotient of the Final Basket Level divided by
the Initial Basket Level minus (ii) one. The “Final Basket Level” equals the Basket
Level on the Valuation Date as described below and determined by the Calculation
Agent, and the “Initial Basket Level” equals 100, representing the Basket Level on
the Pricing Date.
·   If, on the Valuation Date, the Basket Return is greater than or equal to zero, then
the Cash Settlement Value for each Note will be equal to the $1,000 principal
amount of the Note, plus the lesser of: (1) the product of (i) $1,000 multiplied by
(ii) the Basket Return multiplied by (iii) the Participation Rate ([200.00]%); and
(2) the product of (i) [30.00]% (the maximum return on the Notes) multiplied by
(ii) the principal amount of the Notes.
·   Thus, if the Basket Return is greater than [115.00]% of the Initial Basket Level,
regardless of the extent to which the Basket Return is greater than [115.00]% of
the Initial Basket Level, the Cash Settlement Value will be equal to $[1,300.00]
per Note, which represents a maximum return of [30.00]%.

Edgar Filing: BEAR STEARNS COMPANIES INC - Form FWP

1



·   If, on the Valuation Date, the Basket Return is less than zero, the Cash
Settlement Value for each Note will be equal to the product of (i) $1,000
multiplied by (ii) the quotient of the Final Basket Level divided by the Initial
Basket Level. In this case, you will receive less, and possibly significantly less,
than your initial investment in the notes.

The issuer has filed a registration statement (including a prospectus) with the
SEC for the offering to which this free writing prospectus relates. Before you
invest, you should read the prospectus in that registration statement and
other documents the issuer has filed with the SEC for more complete
information about the issuer and this offering. You may get these documents
for free by visiting EDGAR on the SEC Web site at www.sec.gov.
Alternatively, the issuer, any underwriter or any dealer participating in the
offering will arrange to send you the prospectus if you request it by calling
toll free 1-866-803-9204.

The Notes will not be listed on any U.S. securities exchange or quotation
system. Neither the Securities and Exchange Commission nor any state
securities commission has approved or disapproved of these securities or
determined that this free writing prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

        BEAR, STEARNS & CO. INC.
STRUCTURED PRODUCTS GROUP
                   (212) 272-6928
1
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STRUCTURED PRODUCTS GROUP

GENERAL TERMS

This free writing prospectus relates to a Note offering linked to the performance of an equally-weighted basket
comprised of the following five international equity indices: (1) the FTSE/Xinhua China 25 Index™ (the “XIN0I”); (2) the
Nikkei 225SM Index (the “NKY”); (3) the Korea Stock Price Index 200 (the “KOSPI2”); (4) the AMEX Hong Kong 30
Index (the “HKX”); and (5) the S&P/ASX 200 Index (the “AS51”). The weighting of each Component within the Basket
is fixed at 1/5, or 20.00%, and will not change during the term of the Notes unless one or more Components is
modified during the term of the Notes. We reserve the right to withdraw, cancel or modify the offering and to reject
orders in whole or in part.

Defined terms not defined herein shall have the same meaning as in the Pricing Supplement discussed below.

ISSUER: The Bear Stearns Companies Inc.

ISSUER’S RATING: A1 / A+ (Moody’s / S&P)

CUSIP NUMBER: 073928Y49

ISSUE PRICE: 100.00% of the Principal Amount (99.00% for investors who purchase a
Principal Amount of at least $1,000,000).

PRINCIPAL AMOUNT: $[l]

DENOMINATIONS: $1,000 per Note and $1,000 multiples thereafter

SELLING PERIOD ENDS: October [l], 2007

SETTLEMENT DATE: October [l], 2007

MATURITY DATE: April [l], 2009 (for a term of approximately 18 months). The Maturity Date is
subject to adjustment as described in the Pricing Supplement.

COMPONENTS: The Notes are linked to the performance of an equally-weighted basket
comprised of the following five international equity indices: (1) the
FTSE/Xinhua China 25 Index™ (the “XIN0I”); (2) the Nikkei 225SM Index (the
“NKY”); (3) the Korea Stock Price Index 200 (the “KOSPI2”); (4) the AMEX Hong
Kong 30 Index (the “HKX”); and (5) the S&P/ASX 200 Index (the “AS51”) (each
such index a “Component” and together the “Basket”).

COMPONENT SPONSORS: FTSE/Xinhua Index Limited, a joint venture of FTSE International Limited and
Xinhua Financial Network Limited as the sponsor of the FTSE/Xinhua China 25
Index, Nihon Keizai Shimbun Inc. (“Nihon Keizai”) as the sponsor of the Nikkei
225SM Index, Korea Exchange as the sponsor of the Korea Stock Price Index
200, the American Stock Exchange LLC as the sponsor for the Hong Kong 30
Index, and S&P and the Australian Stock Exchange as sponsor of the S&P/ASX
200 Index are hereinafter referred to as “Component Sponsors.”

C A S H  S E T T L E M E N T
VALUE:

An amount in cash that depends upon the Basket Return.
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If, on the Valuation Date, the Basket Return is greater than or equal to zero, then
the Cash Settlement Value for each Note will be equal to the $1,000 principal
amount of the Note, plus the lesser of: (1) the product of (i) $1,000 multiplied by
(ii) the Basket Return multiplied by (iii) the Participation Rate ([200.00]%); and
(2) the product of (i) [30.00]% (the maximum return on the Notes) multiplied by
(ii) the principal amount of the Notes.

If, on the Valuation Date, the Basket Return is less than zero, the Cash
Settlement Value for each Note will be equal to the product of (i) $1,000
multiplied by (ii) the quotient of the Final Basket Level divided by the Initial
Basket Level.

BASKET RETURN: An amount determined by the Calculation Agent and calculated as the difference
of (i) the quotient of the Final Basket Level divided by the Initial Basket Level
minus (ii) one.

FINAL BASKET LEVEL: Equals the Basket Level on the Valuation Date as determined by the Calculation
Agent.

INITIAL BASKET LEVEL: Equals the Basket Level on the Pricing Date, or 100.

BEAR, STEARNS & CO. INC.
2
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STRUCTURED PRODUCTS GROUP

BASKET LEVEL: On the Valuation Date, is calculated as follows:

VALUATION DATE: April [l], 2009; the Valuation Date is subject to adjustment as
described in the Pricing Supplement.

FINAL LEVEL: As of the Valuation Date and for each Component, the closing index
level as reported by the relevant Component Sponsor and displayed
on Bloomberg Page XIN0I <Index> <Go> with respect to the XIN0I,
Bloomberg Page NKY <Index> <Go> with respect to the NKY,
Bloomberg Page KOSPI2 <Index> <Go> with respect to the
KOSPI2, Bloomberg Page HKX <Index> <Go> with respect to the
HKX, and Bloomberg Page AS51 <Index> <Go> with respect to the
AS51.

ISSUE DATE: October [l], 2007

INITIAL LEVEL: Means (i) [l] with respect to the XIN0I; (ii) [l] with respect to the
NKY; (iii) [l] with respect to the KOSPI2; (iv) [l] with respect to the
HKX; and [l] with respect to the AS51, in each case, representing the
closing level of the respective Component on the Pricing Date.

INTEREST: The Notes will not bear interest.

PARTICIPATION RATE: [200.00]%

PRICING DATE: October [l], 2007

BEAR, STEARNS & CO. INC.
3

Edgar Filing: BEAR STEARNS COMPANIES INC - Form FWP

5



STRUCTURED PRODUCTS GROUP

ADDITIONAL TERMS SPECIFIC TO THE NOTES

You should read this document together with the prospectus and prospectus supplement, each dated August 16, 2006
(the “Prospectus” and “Prospectus Supplement,” respectively), and the more detailed information contained in the Pricing
Supplement, dated October 5, 2007 (subject to completion) (the “Pricing Supplement”). You should carefully consider,
among other things, the matters set forth in “Risk Factors” in the Prospectus Supplement and the Pricing Supplement, as
the Notes involve risks not associated with conventional debt securities. We urge you to consult your investment,
legal, tax, accounting and other advisers before you invest in the Notes. You may access the Pricing Supplement, the
Prospectus Supplement and the Prospectus on the SEC web site as follows:

· Pricing Supplement dated October 5, 2007 (subject to completion):
http://www.sec.gov/Archives/edgar/data/777001/000114420407053151/v089671_424b2.htm

· Prospectus Supplement dated August 16, 2006:
http://www.sec.gov/Archives/edgar/data/777001/000104746906011015/a2172743z424b5.htm

· Prospectus dated August 16, 2006:
http://sec.gov/Archives/edgar/data/777001/000104746906011007/a2172711zs-3asr.htm

ILLUSTRATIVE EXAMPLES OF CASH SETTLEMENT VALUE

The following hypothetical examples are for illustrative purposes and are not indicative of the future performance of
the Components, the Basket or the future value of the Notes. The following hypothetical examples demonstrate the
hypothetical Cash Settlement Value of a Note based on the assumptions outlined below. The hypothetical examples do
not purport to be representative of every possible scenario concerning increases or decreases in the Components or the
Basket Value. You should not construe these examples as an indication or assurance of the expected performance of
the Notes. Actual returns may be different. Numbers may be rounded for ease of use. The examples demonstrating the
hypothetical Cash Settlement Value of a Note are based on the following assumptions:

ASSUMPTIONS:

· Investor purchases $1,000 aggregate principal amount of Notes at the initial public offering price of $1,000.

· Investor holds the Notes to maturity.

· The Initial Basket Level is equal to 100.

· The maximum return is 30.00%.

· All returns are based on an 18-month term, pre-tax basis.

· No Market Disruption Events or Events of Default occur during the term of the Notes.

BEAR, STEARNS & CO. INC.
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STRUCTURED PRODUCTS GROUP

Initial
Basket
Level

Hypothetical
Basket
Return

Percentage
Change in
the Basket

Cash
Settlement
Value per
Note

Percentage
Return per

Note

100 145 45.00% $1,300 30.00%

100 140 40.00% $1,300 30.00%

100 135 35.00% $1,300 30.00%

100 130 30.00% $1,300 30.00%

100 125 25.00% $1,300 30.00%

100 120 20.00% $1,300 30.00%

100 115 15.00% $1,300 30.00%

100 110 10.00% $1,200 20.00%

100 105 5.00% $1,100 10.00%

100 100 0.00% $1,000 0.00%

100 95 -5.00% $950 -5.00%

100 90 -10.00% $900 -10.00%

100 85 -15.00% $850 -15.00%

100 80 -20.00% $800 -20.00%

100 75 -25.00% $750 -25.00%

100 70 -30.00% $700 -30.00%

100 65 -35.00% $650 -35.00%

100 60 -40.00% $600 -40.00%

100 55 -45.00% $550 -45.00%

100 50 -50.00% $500 -50.00%

100 45 -55.00% $450 -55.00%

100 40 -60.00% $400 -60.00%

100 35 -65.00% $350 -65.00%

100 30 -70.00% $300 -70.00%

100 25 -75.00% $250 -75.00%

100 20 -80.00% $200 -80.00%

100 15 -85.00% $150 -85.00%

100 10 -90.00% $100 -90.00%

100 5 -95.00% $50 -95.00%
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100 0 -100.00% $0 -100.00%

Example 1: The Final Basket Level is greater than the Initial Basket Level and the Basket Return is greater
than the maximum return.

In this example, the Basket Level generally rises over the term of the Note. On the Valuation Date, the Final Basket
Level is 145.00, representing a 45.00% gain from the Initial Basket Level. In this example, using the formula below,
the Cash Settlement Value will equal $1,300.00.

The Cash Settlement Value equals the following:

BEAR, STEARNS & CO. INC.
5
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STRUCTURED PRODUCTS GROUP

In this example, because the level of the Components within the Basket increased over the term of the Note, the
investor would receive a positive return on their investment. In this case, where the Basket Return was greater than
115.00% of the Initial Basket Level, the investor’s return would be capped at 30.00% and the investor would receive
$1,300.00 for each Note.

Example 2: The Final Basket Level is less then the Initial Basket Level.

In this example, the Basket Level generally declines over the term of the Note. On the Valuation Date, the Final
Basket Level is 85.00, representing a 15.00% loss from the Initial Basket Level. In this example, using the formula
below, the Cash Settlement Value will equal $850.00.

In this example, because the Components that comprise the Basket generally decreased in value over the term of the
Notes, an investor would receive less than their initial investment of $1,000 per Note at the end of the term of the
Notes.

Example 3: The Final Basket Level is greater than the Initial Basket Level and the Basket Return is less than
the maximum return.

In this example, the Basket Level generally rises over the term of the Note. On the Valuation Date, the Final Basket
Level is 112.00, representing a 12.00% gain from the Initial Basket Level. In this example, using the formula below,
the Cash Settlement Value will equal $1,240.00.

In this example, because the level of the Components within the Basket increased over the term of the Note, the
investor would receive a positive return on their investment. In this case, where the Basket Return was less than
15.00%, the investor would receive the full benefit from the 200% Participation Rate and would receive $1,240.00 for
each Note.

BEAR, STEARNS & CO. INC.
6
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STRUCTURED PRODUCTS GROUP

Example 4: The Final Basket Level is equal to the Initial Basket Level.

In this example, the Basket Level generally remains unchanged over the term of the Notes. On the Valuation Date, the
Final Basket Level is 100.00, representing a 0.00% gain from the Initial Basket Level. In this example, using the
formula below, the Cash Settlement Value will equal $1,000.

The Cash Settlement Value equals the following:

In this example, because the level of the Basket did not change over the term of the Notes, an investor would only
receive their principal investment of $1,000 per Note at the end of the term of the Notes.

Summary of Examples 1-4 Reflecting the Cash Settlement Value
Example 1 Example 2 Example 3 Example 4

Initial Basket Level 100.00 100.00 100.00 100.00

Hypothetical Final Basket Level 145.00 85.00 112.00 100.00

Level of Final Basket Level
relative to the
Initial Basket Level Higher Lower Higher Equal

Cash Settlement Value per Note $1,300.00 $850.00 $1,240.00 $1,000.00

BEAR, STEARNS & CO. INC.
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STRUCTURED PRODUCTS GROUP

SELECTED RISK CONSIDERATIONS

· Possible loss of principal—The Notes are not principal protected. If, on the Valuation Date, the Basket Return
is less than zero, the Cash Settlement Value you will receive will be less than the initial offering price. In that
case, you will receive less, and possibly significantly less, than your initial investment in the Notes.

· No current income—We will not pay any interest on the Notes. The yield on the Notes, therefore, may be less
than the overall return you would earn if you purchased a conventional debt security at the same time and
with the same Maturity Date from an issuer with a comparable credit rating.

· No interest, dividend or other payments—You will not receive any interest, dividend payments or other
distributions on the stocks underlying the Components; nor will such payments be included in the calculation
of the Cash Settlement Value you will receive at maturity.

· Not exchange-listed—The Notes will not be listed on any securities exchange or quotation system and we do
not expect a trading market to develop, which may affect the price that you receive for your Notes upon any
sale prior to maturity. If you sell the Notes, you may receive less, and possibly significantly less, than your
initial investment in the Notes.

· Liquidity—Because the Notes will not be listed on any securities exchange or quotation system, we do not
expect a trading market to develop, and, if such a market were to develop, it may not be liquid. Our
subsidiary, Bear, Stearns & Co. Inc. has advised us that they intend under ordinary market conditions to
indicate prices for the Notes on request. However, we cannot guarantee that bids for outstanding Notes will
be made in the future; nor can we predict the price at which those bids will be made. In any event, Notes will
cease trading as of the close of business on the Maturity Date.

· The Components may not move in tandem—At a time when the level of one or more of the Components
increases, the level of one or more of the other Components may decline. Therefore, in calculating the Basket
Return, increases in the level of one or more of the Components may be moderated, or wholly offset, by
lesser increases or declines in the level of one or more of the other Components.

· Taxes—The U.S. federal income tax consequences of an investment in the Notes are complex and uncertain.
We intend to treat the Notes for all tax purposes as pre-paid cash-settled executory contracts linked to the
level of the Index and, where required, to file information returns with the Internal Revenue Service in
accordance with such treatment. Prospective investors are urged to consult their tax advisors regarding the
U.S. federal income tax consequences of an investment in the Notes. Assuming the Notes are treated as
pre-paid cash-settled executory contracts, you should be required to recognize capital gain or loss to the
extent that the cash you receive on the Maturity Date or upon a sale or exchange of the Notes prior to the
Maturity Date differs from your tax basis on the Notes (which will generally be the amount you paid for the
Notes). You should review the discussion under the section entitled “Certain U.S. Federal Income Tax
Considerations” in the Pricing Supplement.

BEAR, STEARNS & CO. INC.
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es New Roman'; FONT-SIZE: 10pt">“Damages” has the meaning set forth in Section 6.11

“DBO” means the California Department of Business Oversight – Division of Financial Institutions.

“DELTA” has the meaning set forth in the preamble to this Agreement.

“DELTA Articles” means the Articles of Incorporation of DELTA, as amended

“DELTA Bank” means Delta Bank, National Association, a national banking association chartered under the laws of the
United States and a wholly-owned subsidiary of DELTA.

A-2
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“DELTA Board” means the Board of Directors of DELTA.

“DELTA Bylaws” means the By-Laws of DELTA, as amended.

“DELTA Common Stock” means the common stock, no par value per share, of DELTA.

“DELTA Financial Statements” means (i) the audited consolidated balance sheets and audited consolidated statements
of income, comprehensive income, changes in shareholders’ equity and cash flows for each of the years ended
December 31, 2013, 2014 and 2015 and (ii) the unaudited consolidated balance sheets and unaudited consolidated
statements of income and changes in shareholders’ equity for the monthly, quarterly and annual periods ended
subsequent to December 31, 2015.  The unaudited DELTA Financial Statements (i) to be included in the Registration
Statement shall be reviewed by DELTA’s independent certified public accountant and (ii) to be delivered for the month
end prior to the Closing shall be compiled by DELTA’s independent certified public accountant.

“DELTA Group” means any “affiliated group” (as defined in Section 1504(a) of the Code without regard to the limitations
contained in Section 1504(b) of the Code) that includes DELTA and its Subsidiaries or any predecessor of or any
successor to DELTA (or to another such predecessor or successor).

“DELTA IT Systems” has the meaning set forth in Section 5.03(t)(iii).

“DELTA Loan Property” has the meaning set forth in Section 5.03(o).

“DELTA Meeting” has the meaning set forth in Section 6.02(a).

“DELTA NQDP” has the meaning set forth in Section 5.03(m)(x).

“DELTA Plans” has the meaning set forth in Section 6.12(c).

“DELTA Preferred Stock” means the 5.5% Non-Cumulative Perpetual Preferred Stock of DELTA.

“Derivatives Contract” has the meaning set forth in Section 5.03(q)(ii).

“DGCL” means the Delaware General Corporation Law.

“Disclosure Schedule” has the meaning set forth in Section 5.01.

“Dissenting Shares” has the meaning set forth in Section 3.05.

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

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

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

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

A-3
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“Environmental Laws” has the meaning set forth in Section 5.03(o).

“Equal Credit Opportunity Act” means the Equal Credit Opportunity Act, as amended.

“Equity Investment” means (a) an Equity Security; and (b) an ownership interest in any company or other entity, any
membership interest that includes a voting right in any company or other entity, any interest in real estate; and 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 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; any security convertible into such a security; any security carrying any warrant or right to subscribe to or
purchase any such security; and 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” has the meaning set forth in Section 5.03(m)(iii).

“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” has the meaning set forth in Section 3.01(b).

“F&M” has the meaning set forth in the preamble to this Agreement.

“F&M Bank” means Farmers & Merchants Bank of Central California, a California state chartered bank and a
wholly-owned subsidiary of F&M.

“F&M Bank Articles” means the Articles of Incorporation of F&M Bank, as amended.

“F&M Bank Board” means the Board of Directors of F&M Bank.

“F&M Bank Bylaws” means the Bylaws of F&M Bank, as amended.

“F&M Benefit Plans” has the meaning set forth in Section 6.12(a).

“F&M Board” means the Board of Directors of the F&M.

“F&M Bylaws” means the Bylaws of F&M, as amended.

“F&M Certificate” means the Amended and Restated Certificate of Incorporation of F&M.

A-4
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“F&M Common Stock” means the common stock, $0.01 par value per share, of F&M.

“F&M Preferred Stock” means the preferred stock, no par value per share, of F&M.

“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.

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

“Governmental Authority” 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(o).

“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(w).

“Intellectual Property” means: (a) 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; (b) all trademarks
whether registered or unregistered, service marks, domain names, corporate names and all combinations thereof, and
associated therewith; (c) all copyrights whether registered or unregistered, and all applications, registrations and
renewals in connection therewith; (d) all datasets, databases and related documentation; and (e) all other intellectual
property and proprietary rights.

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

“Knowledge” means facts and other information which, as of the date hereof, the chairman of the board, any board
member, the chief executive officer, president, executive vice president, chief financial officer, chief operating officer
and chief credit officer (and any officer superior to any of the foregoing) of a party or any Subsidiary of such party
actually knows after due inquiry.

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

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

A-5
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“Material Adverse Effect” means, with respect to F&M or DELTA, any effect that (i) is material and adverse to the
financial condition, results of operations or business of F&M and its Subsidiaries taken as a whole or DELTA and its
Subsidiaries taken as a whole, as the case may be, or (ii) would materially impair the ability of any of F&M and its
Subsidiaries or DELTA 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 laws or regulation of general applicability to banks, savings institutions and their holding companies
generally or interpretations thereof by Governmental Authorities, (b) changes after the date hereof in GAAP or
regulatory accounting requirements applicable to banks, savings institutions and their holding companies generally,
(c) any outbreak or escalation of hostilities, declared or undeclared acts of war or terrorism, (d) changes resulting from
conditions affecting the banking and financial services industry or changes in global, national or regional political
conditions or market conditions (including changes in prevailing interest rates or exchange rates) affecting banks,
savings institutions and their holding companies generally, (e) the public announcement or pendency of the
Transaction, including the impact of the Transaction on relationships with customers or employees, (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, and (g)  with respect to
DELTA, the effects of any action or omission taken with the prior consent of F&M 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 as a
Material Adverse Effect to the extent of a materially disproportionate impact, if any, they have on F&M and its
Subsidiaries as a whole on the one hand or DELTA and its Subsidiaries 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).

“Merger” has the meaning set forth in Section 2.01(a).

“Merger Consideration” means as it relates to the holders of (i) DELTA Common Stock up to an aggregate of 12,074
whole shares of F&M Common Stock plus cash in lieu of any fractional share interest and (ii) DELTA Preferred
Stock – $2,181,000 in cash.

“Merger Related Expenses” means all costs, fees and expenses incurred or to be incurred by DELTA and its Subsidiaries
in connection with this Agreement and the Transaction up to and including the Closing of the Transaction, including
but not limited to change-in-control payments, any contractual termination costs incurred in connection with the
Transaction (including data processing), employee severance, retention, D&O tail insurance and the fees and expenses
of their attorneys, accountants, investment bankers and other advisors, as disclosed in Section 9.05 of DELTA’s
Disclosure Schedule.

“Merger Related Expense Cap” means $1,500,000.

“Minimum Tangible Equity Amount”  has the meaning set forth in Section 7.03(e).

“National Labor Relations Act” means the National Labor Relations Act, as amended.
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“OCC” means the Office of the Comptroller of the Currency.

“OREO” means other real estate owned.

“PBGC” has the meaning set forth in Section 5.03(m)(iv).

“Pension Plan” has the meaning set forth in Section 5.03(m)(ii).

“Person” means any individual, bank, corporation, partnership, association, joint-stock company, business trust, limited
liability company or unincorporated organization.

“Previously Disclosed” by a party shall mean information set forth in a section of its Disclosure Schedule corresponding
to the section of this Agreement where such term is used and information disclosed or listed in all other sections of its
Disclosure Schedule to the extent it is reasonably apparent that such disclosure is applicable to such other sections of
its Disclosure Schedule.

“Proxy Statement” has the meaning set forth in Section 6.03(a).

“Registration Statement” has the meaning set forth in Section 6.03(a).

“Post-Closing Shareholder Agreement” means a Post-Closing Shareholder Agreement substantially in the form of
Annex F hereto.

“Preferred Shareholder” means each of Valerie Rossi and Toinette Rossi.

“Preferred Shareholder Agreement” has the meaning set forth in the recitals to this Agreement.

“Representatives” has the meaning set forth in Section 6.07(a).

“Retiree Welfare Plan” means any Benefit Plan providing for retiree health and life benefits, other than coverage as may
be required under Section 4980B of the Code or Part 6 of Title I of ERISA, or under the continuation of coverage
provisions of the laws of any state or locality.

“Rights” means, with respect to any Person, warrants, options, rights, convertible securities and other arrangements or
commitments which obligate the Person to issue or dispose of any of its capital stock or other ownership interests.

“SEC” means the Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations thereunder.

“Securities Documents” has the meaning set forth in Section 5.04(g)(i).

A-7

Edgar Filing: BEAR STEARNS COMPANIES INC - Form FWP

18



Table of Contents
“Shareholders” means each of the directors of DELTA and each of the officers of DELTA Bank with the title of Senior
Vice President or above (irrespective of whether or not such Person is an actual shareholder of DELTA).

“Shareholder Agreement” has the meaning set forth in the recitals to this Agreement.

“Subsidiary” has the meaning ascribed to that term in Rule l-02 of Regulation S-X of the SEC.

“Superior Proposal” has the meaning set forth in Section 6.07(a).

“Surviving Corporation” has the meaning set forth in Section 2.01(a).

“Tangible Equity” means DELTA’s total shareholders’ equity, including preferred equity, (i) excluding intangible assets,
(ii) excluding accumulated other comprehensive income or loss, (iii) adding back any Merger Related Expenses  paid
or accrued by DELTA prior to the Closing Date; provided, however, that any amount in excess of the  Merger Related
Expense Cap shall not be added back and provided, further, that, if the amount of Merger Related Expenses is less
than the Merger Related Expense Cap, such difference shall be added to total shareholders’ equity up to a maximum of
$150,000, (iv) adding back purchase accounting marks resulting from the Transaction to the extent that they are
reflected in DELTA’s total shareholders’ equity and (v)  adding back any provisions, accruals, expenses, losses or
disposals taken by DELTA with the written permission of, or at the written request of F&M; provided that “total
shareholders’ equity,” “intangible assets” and “accumulated other comprehensive income or loss” shall each be calculated in
accordance with GAAP and the DELTA Financial Statements.

“Tangible Equity Shortfall” has the meaning set forth in Section 9.05.

“Tax” and “Taxes” mean all federal, state, local or foreign income, gross income, gains, gross receipts, sales, use, ad
valorem, goods and services, capital, production, transfer, franchise, windfall profits, license, withholding, payroll,
employment, disability, employer health, excise, estimated, severance, stamp, occupation, property (real or personal),
real property gains, registration, alternative minimum, add-on minimum, value added, natural resources, social
security, environmental, custom duties, unemployment or other taxes of any kind whatsoever, together with any
interest, additions or penalties thereto and any interest in respect of such interest and penalties.

“Tax Returns” means any return (including any amended return), declaration or other report (including elections,
declarations, claims for refunds, schedules, estimates and information returns) with respect to any Taxes (including
estimated taxes).

“Termination Fee” has the meaning set forth in Section 8.02(b).

“Third Party Claim” means any legal proceeding by a Person not a party to this Agreement and not an Affiliate of one of
the parties to this Agreement.

“Transaction” means the Merger, the Bank Merger and any other transactions contemplated by this Agreement.
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“Treasury Regulations” has the meaning set forth in Section 5.03(p)(xv).

1.02     Rules of Construction.  Unless the context otherwise specifies and requires, each of the terms defined in this
Article 1 shall, for all purposes of this Agreement, have the meaning set forth herein and be equally applicable to both
the singular and the plural forms and to the masculine and the feminine forms of the terms defined.

ARTICLE II

THE MERGER

2.01     The Merger.

(a)        The Merger.  Subject to the terms and conditions of this Agreement, at the Effective Time, DELTA shall
merge with and into F&M (the “Merger”) in accordance with the applicable provisions of the DGCL and the CGCL, the
separate corporate existence of DELTA shall cease and F&M shall survive and continue to exist as a corporation
incorporated under the DGCL (F&M, as the surviving corporation of the Merger, is sometimes referred to herein as
the “Surviving Corporation”).

(b)        Name.  The name of the Surviving Corporation shall be “Farmers & Merchants Bancorp.”

(c)        Certificate and Bylaws.  The certificate of incorporation and bylaws of the Surviving Corporation immediately
after the Merger shall be the F&M Certificate and the F&M Bylaws as in effect immediately prior to the Merger.

(d)        Directors and Executive Officers of the Surviving Corporation.  The directors of the Surviving Corporation
immediately after the Merger shall be the directors of F&M immediately prior to the Merger.  The executive officers
of the Surviving Corporation immediately after the Merger shall be the executive officers of F&M immediately prior
to the Merger, each of whom shall serve until such time as their successors shall be duly elected and qualified.

(e)        Authorized Capital Stock.  The authorized capital stock of the Surviving Corporation upon consummation of
the Merger shall be as set forth in the F&M Certificate immediately prior to the Merger.

(f)         Effect of the Merger.  At the Effective Time, the effect of the Merger shall be as provided in accordance with
the DGCL and CGCL.  Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all
the property, rights, privileges, powers and franchises of DELTA shall vest in the Surviving Corporation, and all
debts, liabilities, obligations, restrictions, disabilities and duties of DELTA shall become the debts, liabilities,
obligations, restrictions, disabilities and duties of the Surviving Corporation.
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(g)        Additional Actions.  If, at any time after the Effective Time, the Surviving Corporation shall consider that any
further assignments or assurances in law or any other acts are necessary or desirable to (i) vest, perfect, record or
otherwise confirm the Surviving Corporation’s right, title or interest in, to or under any of the rights, properties or
assets of DELTA acquired or to be acquired by the Surviving Corporation as a result of, or in connection with, the
Merger, or (ii) otherwise carry out the purposes of this Agreement, DELTA, and its proper officers and directors,
acting in such corporate capacity and not individually, shall be deemed to have granted to the Surviving Corporation
an irrevocable power of attorney to execute and deliver all such proper deeds, assignments and assurances in law and
to do all acts necessary or proper to vest, perfect or confirm title to and possession of such rights, properties or assets
in the Surviving Corporation and otherwise to carry out the purposes of this Agreement, and the proper officers and
directors of the Surviving Corporation are fully authorized in the name of the Surviving Corporation or otherwise to
take any and all such action.

2.02     Effective Date and Effective Time; Closing.

(a)        Subject to the satisfaction or waiver of the conditions set forth in Article VII (other than those conditions that
by their nature are to be satisfied at the consummation of the Merger, but subject to the fulfillment or waiver of those
conditions), the parties shall cause a certificate of merger relating to the Merger (the “Certificate of Merger”) to be filed
with the Secretary of State of the State of Delaware pursuant to the DGCL on (i) a date mutually selected by F&M and
DELTA after such satisfaction or waiver which is no later than the later of (A) five Business Days after such
satisfaction or waiver or (B) the first month end following such satisfaction or waiver, or (ii) such other date to which
the parties may mutually agree in writing.  The parties shall cause a copy of the Certificate of Merger certified by the
Secretary of State of the State of Delaware to be filed with the Secretary of State of the State of California
immediately following the receipt of such certified copy from the Secretary of State of the State of Delaware.  The
Merger provided for herein shall become effective upon the filing of the Certificate of Merger with the Secretary of
State of the State of Delaware or such later time as specified in the Certificate of Merger.  The date of such filing with
the Secretary of State of the State of Delaware is herein called the “Effective Date.”  The “Effective Time” of the Merger
shall be the time of such filing or as set forth in such filing.

(b)        A closing (the “Closing”) shall take place remotely immediately prior to the Effective Time by exchange of PDF
documents, or at such other place and in such other manner, including the electronic delivery of documents, and on
such other date as the parties may mutually agree in writing (such date, the “Closing Date”).  At the Closing, there shall
be delivered to F&M and DELTA the certificates and other documents required to be delivered under Article VII
hereof.

2.03     Bank Merger.  As soon as practicable after the execution of this Agreement, or on such later date as F&M shall
specify, F&M and DELTA shall cause F&M Bank and DELTA Bank, respectively, to enter into the Bank Merger
Agreement, which provides for the merger of DELTA Bank with and into F&M Bank (the “Bank Merger”) immediately
after the Effective Time in accordance with applicable laws and regulations and the terms of the Bank Merger
Agreement. The Bank Merger Agreement provides that the directors of F&M Bank upon consummation of the Bank
Merger shall be the directors of F&M Bank upon consummation of the Bank Merger.
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ARTICLE III

CONSIDERATION AND EXCHANGE PROCEDURES

3.01     Conversion of Shares.  At the Effective Time, by virtue of the Merger and without any action on the part of a
holder of shares of DELTA Common Stock or a holder of shares of DELTA Preferred Stock:

(a)        F&M Common Stock.  Each share of F&M Common Stock that is issued and outstanding immediately prior to
the Effective Time shall remain issued and outstanding and shall be unchanged by the Merger.

(b)       DELTA Common Stock.  Subject to Sections 3.02, 3.05, 3.06, 3.07 and 9.05, each share of DELTA Common
Stock issued and outstanding immediately prior to the Effective Time shall be converted into, and shall be canceled in
exchange for, the right to receive 0.031748 shares of F&M Common Stock (the “Exchange Ratio”).

(c)        DELTA Preferred Stock.  Subject to Section 3.02, each share of DELTA Preferred Stock issued and
outstanding immediately prior to the Effective Time will be converted into, and shall be canceled in exchange for, the
right to receive cash of $19.827 per share of DELTA Preferred Stock without further interest or dividend.

3.02     Exchange Procedures.

(a)        Mailing of Transmittal Material.  Provided that DELTA has delivered, or caused to be delivered, to
Computershare, Inc. (the “Exchange Agent”) all information which is reasonably necessary for the Exchange Agent to
perform its obligations as specified herein, the Exchange Agent shall, promptly following the Effective Date but in no
event later than three (3) Business Days following the Effective Date, mail or make available to each holder of record
of DELTA Common and Preferred Stock, a notice and a form of letter of transmittal (which shall specify that delivery
shall be effected, and risk of loss and title to such Certificate(s) shall pass, only upon proper delivery of such
Certificate(s) to the Exchange Agent) advising such holder of the effectiveness of the Merger and the procedure for
surrendering to the Exchange Agent such Certificate(s) in exchange for the Merger Consideration to which such
holder may be entitled pursuant to Section 3.01 hereof deliverable in respect thereof pursuant to this Agreement.  A
letter of transmittal will be properly completed only if accompanied by Certificate or Certificates representing all
shares of DELTA Common or Preferred Stock covered thereby, subject to the provisions of paragraph (d) of this
Section 3.02.

(b)        F&M Deliveries.  At the Effective Time, for the benefit of the holders of DELTA Common and Preferred
Stock, F&M shall deliver to the Exchange Agent (i) certificates, or at F&M’s option, evidence of shares in book entry
form, representing the number of shares of F&M Common Stock issuable to the holders of DELTA Common Stock as
provided in Section 3.01(b), (ii) $2,181,000 in cash to be paid to the holders of DELTA Preferred Stock pursuant to
Section 3.01(c) and (iii) sufficient estimated cash and shares of F&M Common Stock to be paid or delivered to the
holders of DELTA Common Stock as provided for in Sections 3.04, 3.05 and 3.08.  The Exchange Agent shall not be
entitled to vote or exercise any rights of ownership with respect to the shares of F&M Common Stock held by it from
time to time hereunder, except that it shall receive and hold all dividends or other distributions paid or distributed with
respect to such shares for the account of the Persons entitled thereto.
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(c)        Exchange Agent Deliveries.

(i)          Each holder of an outstanding Certificate or Certificates who has surrendered such Certificate or Certificates
to the Exchange Agent will, upon acceptance thereof by the Exchange Agent, be entitled to (A) in the case of a share
of DELTA Common Stock, evidence of issuance in book entry form, or upon written request of such holder a
certificate or certificates representing, the number of whole shares of F&M Common Stock into which the aggregate
number of shares of DELTA Common Stock previously represented by such Certificate or Certificates surrendered
shall have been converted pursuant to this Agreement and any other distribution theretofore paid with respect to F&M
Common Stock issuable in the Merger, in each case, without interest and (B) in the case of a share of DELTA
Preferred Stock, cash as provided in Section 3.01(c) without interest. The Exchange Agent shall accept such
Certificates upon compliance with such reasonable terms and conditions as the Exchange Agent may impose to effect
an orderly exchange thereof in accordance with normal exchange practices which exchange shall occur by no later
than three (3) Business Days following the date the Exchange Agent accepts a surrendered Certificate.

(ii)         Each outstanding Certificate which prior to the Effective Time represented DELTA Common or Preferred
Stock and which is not surrendered to the Exchange Agent in accordance with the procedures provided for herein
shall, except as otherwise herein provided, until duly surrendered to the Exchange Agent, be deemed to evidence
ownership of the Merger Consideration into which such DELTA Common or Preferred Stock shall have been
converted.  After the Effective Time, there shall be no further transfer on the records of DELTA of Certificates
representing shares of DELTA Common or Preferred Stock and, if such Certificates are presented to DELTA for
transfer, they shall be cancelled against delivery of the Merger Consideration as hereinabove provided.  No dividends
which have been declared will be remitted to any Person entitled to receive shares of F&M Common Stock under
Section 3.01 until such Person surrenders the Certificate or Certificates representing DELTA Common Stock, at
which time such dividends shall be remitted to such Person, without interest.

(d)       Lost or Destroyed Certificates; Issuances of F&M Common Stock in New Names.  The Exchange Agent and
F&M, as the case may be, shall not be obligated to deliver the Merger Consideration to which a holder of DELTA
Common or Preferred Stock would otherwise be entitled as a result of the Merger until such holder surrenders the
Certificate or Certificates representing the shares of DELTA Common or Preferred Stock for exchange as provided in
this Section 3.02, or, in default thereof, an appropriate affidavit of loss and a bond in an amount as may be reasonably
required in each case by F&M. If any certificates evidencing shares of F&M Common Stock are to be issued in a
name other than that in which the Certificate evidencing DELTA Common Stock surrendered in exchange therefore is
registered, it shall be a condition of the issuance thereof that the Certificate so surrendered shall be properly endorsed
or accompanied by an executed form of assignment separate from the Certificate and otherwise in proper form for
transfer and that the Person requesting such exchange pay to the Exchange Agent any transfer or other Tax required
by reason of the issuance of a certificate for shares of F&M Common Stock in any name other than that of the
registered holder of the Certificate surrendered or otherwise establish to the satisfaction of the Exchange Agent that
such Tax has been paid or is not payable.
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(e)       Unclaimed Merger Consideration.  Any portion of the Merger Consideration delivered to the Exchange Agent
by F&M pursuant to Section 3.02(b) that remains unclaimed by the shareholders of DELTA for six months after the
Effective Time (as well as any proceeds from any investment thereof) shall be delivered by the Exchange Agent to
F&M.  Any shareholders of DELTA who have not theretofore complied with Section 3.02(c) shall thereafter look only
to F&M for the consideration deliverable in respect of each share of DELTA Common or Preferred Stock such
shareholder holds as determined pursuant to this Agreement without any interest thereon.  Neither the Exchange
Agent nor any party to this Agreement shall be liable to any holder of stock represented by any Certificate for any
consideration paid to a public official pursuant to applicable abandoned property, escheat or similar laws.  F&M and
the Exchange Agent shall be entitled to rely upon the stock transfer books of DELTA to establish the identity of those
Persons entitled to receive the consideration specified in this Agreement, which books shall be conclusive with respect
thereto.  In the event of a dispute with respect to ownership of stock represented by any Certificate, F&M and the
Exchange Agent shall be entitled to deposit any consideration represented thereby in escrow with an independent third
party and paid for out of the consideration deposited in such escrow account and thereafter be relieved with respect to
any claims thereto.

3.03     Rights as Shareholders.  At the Effective Time, holders of DELTA Common and Preferred Stock shall cease to
be, and shall have no rights as, shareholders of DELTA other than to receive the consideration provided under this
Article III.

3.04     No Fractional Shares.  Notwithstanding any other provision of this Agreement, neither certificates nor scrip for
fractional shares of F&M Common Stock shall be issued in the Merger.   Each holder of DELTA Common Stock who
otherwise would have been entitled to a fraction of a share of F&M Common Stock (after taking into account all
Certificates delivered by such holder) shall receive in lieu thereof cash (without interest) in an amount determined by
multiplying the fractional share interest to which such holder would otherwise be entitled by $545.00, rounded to the
nearest whole cent. No holder of DELTA Common Stock who otherwise would have been entitled to a fraction of a
share of F&M Common Stock shall be entitled to dividends, voting rights or any other rights in respect of any
fractional share.

3.05     Dissenting Shares.  Each outstanding share of DELTA Common Stock the holder of which has perfected his
right to dissent pursuant to Chapter 13 of the CGCL, including making a demand of DELTA to purchase his shares
pursuant to Section 1301 of Chapter 13 of the CGCL and submitting his shares for endorsement pursuant to Section
1302 of Chapter 13 of the CGCL, and has not effectively withdrawn or lost such right as of the Effective Time (the
“Dissenting Shares”) shall not be converted into or represent a right to receive the Merger Consideration hereunder, and
the holder thereof shall be entitled only to such rights as are granted by the CGCL. DELTA shall give F&M prompt
notice upon receipt by DELTA of any such written demands for payment of the fair value of such shares of DELTA
Common Stock and of withdrawals of such demands and any other instruments provided pursuant to the CGCL.  If
any holder of Dissenting Shares shall have effectively withdrawn or lost the right to dissent (through failure to perfect
or otherwise), the Dissenting Shares held by such holder shall be converted on a share by share basis into the right to
receive the Merger Consideration in accordance with the applicable provisions of this Agreement.  Any payments
made in respect of Dissenting Shares shall be made by F&M or the Surviving Corporation within the time period set
forth in the CGCL.
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3.06     Anti-Dilution Provisions.  If, between the date hereof and the Effective Time, the shares of F&M Common
Stock shall be changed into a different number or class of shares by reason of any reclassification, recapitalization,
split-up, combination, exchange of shares or readjustment, or a stock dividend or any special cash dividend thereon
shall be declared with a record date within said period, the Merger Consideration shall be adjusted accordingly;
provided that an offering or sale of F&M Common Stock for a price equal to or greater than $545 per share shall not
be deemed a reclassification, recapitalization, split-up, combination, exchange of shares or readjustment of the F&M
Common Stock.

3.07     Withholding Rights.  F&M (through the Exchange Agent, if applicable) shall be entitled to deduct and
withhold from any amounts otherwise payable pursuant to this Agreement to any holder of shares of DELTA
Common or Preferred Stock such amounts as F&M is required under the Code or any state, local or foreign Tax law
or regulation thereunder to deduct and withhold with respect to the making of such payment.  Any amounts so
withheld shall be treated for all purposes of this Agreement as having been paid to the holder of DELTA Common or
Preferred Stock in respect of which such deduction and withholding was made by F&M.

3.08     Reservation of Shares.  Prior to the Closing, the F&M Board shall reserve for issuance a sufficient number of
shares of F&M Common Stock for the purpose of issuing its shares in exchange for shares of DELTA Common Stock
in the Merger.

ARTICLE IV

ACTIONS PENDING ACQUISITION

4.01     Forbearances of DELTA.  From the date hereof until the Effective Time, except as expressly contemplated or
permitted by this Agreement or with the prior written consent of F&M which consent shall not be unreasonably
withheld, conditioned or delayed, DELTA will not, and will cause each of its Subsidiaries not to:

(a)       Ordinary Course.  Conduct its business other than in the ordinary and usual course consistent with past practice
or fail to use reasonable best efforts to preserve its business organization, keep available the present services of its
employees (except in the case of terminations of employees for cause) and preserve for itself and F&M the goodwill
of the customers of DELTA and its Subsidiaries and others with whom business relations exist.

(b)       Capital Stock.  Other than pursuant to Rights set forth on Section 4.01(b) of DELTA’s Disclosure Schedule and
outstanding on the date hereof, (i) issue, sell or otherwise permit to become outstanding, or authorize the creation of,
any additional shares of stock or any Rights or (ii) permit any additional shares of stock to become subject to grants of
employee or director stock options or other Rights.
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(c)        Dividends; Reclassifications; Etc.

(i)          Make, declare, pay or set aside for payment any dividend on or in respect of, or declare or make any
distribution on any shares of DELTA Common or Preferred Stock.

(ii)         Directly or indirectly adjust, split, combine, redeem, reclassify, purchase or otherwise acquire, any shares of
DELTA Common or Preferred Stock.

(d)      Compensation; Employment Agreements; Etc.  Except as set forth on Schedule 4.01(d) of DELTA’s Disclosure
Schedule, enter into or amend or renew any employment, consulting, severance, change in control, bonus, salary
continuation or similar agreements or arrangements with any director or senior officer of DELTA or its Subsidiaries or
grant any salary or wage increase or increase any employee benefit (including incentive or bonus payments), except
for changes that are required by applicable law.

(e)       Hiring.  Hire any person as a senior officer of DELTA or any of its Subsidiaries or promote any employee to a
senior officer position, except (i) to satisfy contractual obligations existing as of the date hereof and set forth on
Section 4.01(e) of DELTA’s Disclosure Schedule (ii) persons hired to fill any senior officer vacancies arising after the
date hereof whose employment is terminable at the will of DELTA or a Subsidiary of DELTA and who are not subject
to or eligible for any severance or similar benefits or payments that would become payable as a result of the
Transaction or consummation thereof.  In addition, subject to the provisions of Section 4.01(d) and this Section
4.01(e) hereof, DELTA will ensure that the total number of full time employees remains at or below the number as
employed as of the date of this Agreement.

(f)        Benefit Plans.  Enter into, establish, adopt, amend or terminate, or make any contributions to (except (i) as may
be required by applicable law, or (ii) to satisfy contractual obligations existing as of the date hereof and set forth on
Section 4.01(f) of DELTA’s Disclosure Schedule), any pension, retirement, stock option, stock purchase, savings,
profit sharing, deferred compensation, consulting, bonus, group insurance or other employee benefit, incentive or
welfare contract, plan or arrangement, or any trust agreement (or similar arrangement) related thereto, in respect of
any current or former director, officer or employee of DELTA or take any action to accelerate the vesting or
exercisability of stock options, restricted stock or other compensation or benefits payable thereunder.

(g)      Dispositions.  Sell, transfer, mortgage, encumber or otherwise dispose of or discontinue any of its material
assets, deposits, business or properties, including OREO.

(h)       Acquisitions.  Acquire (other than by way of foreclosures or acquisitions of control in a bona fide fiduciary
capacity or in satisfaction of debts previously contracted in good faith, in each case in the ordinary and usual course of
business consistent with past practice), including without limitation, by merger or consolidation or by investment in a
partnership or joint venture, all or any portion of the assets, business, securities, deposits or properties of any other
entity.
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(i)         Capital Expenditures.  Make any capital expenditures, other than capital expenditures in the ordinary course of
business consistent with past practice, in amounts not exceeding $10,000 individually or $40,000 in the aggregate.

(j)         Governing Documents.  Amend the DELTA Articles, the DELTA Bylaws or the articles of incorporation or
bylaws (or equivalent documents) of any Subsidiary of DELTA.

(k)        Accounting Methods.  Implement or adopt any change in its accounting principles, practices or methods, other
than as may be required by changes in laws or regulations or GAAP or at the request of F&M, the FDIC, the FRB, the
OCC or any other Governmental Authority.

(l)         Contracts.  Except as otherwise permitted under Section 4.01 hereof, enter into, cancel, fail to renew or
terminate any Material Contract or amend or modify in any material respect any of its existing Material Contracts.

(m)      Claims.  Enter into any settlement or similar agreement with respect to any action, suit, proceeding, order or
investigation to which DELTA or any of its Subsidiaries is or becomes a party after the date of this Agreement, which
settlement, agreement or action involves payment by DELTA or any of its Subsidiaries of an amount which exceeds
$15,000 and/or would impose any material restriction on the business of DELTA or any of its Subsidiaries or create
precedent for claims that are reasonably likely to be material to DELTA and its Subsidiaries taken as a whole.

(n)       Banking Operations.  Enter into any new material line of business; introduce any material new products or
services; change its material lending, investment, underwriting, loan, deposit or fee pricing, servicing, risk and asset
liability management and other material banking and operating policies, except as required by applicable law,
regulation or policies imposed by any Governmental Authority, or the manner in which its investment securities or
loan portfolio is classified or reported; or invest in any mortgage-backed or mortgage-related security that would be
considered “high risk” under applicable regulatory guidance; or file any application or enter into any contract with
respect to the opening, relocation or closing of, or open, relocate or close, any branch, office, service center or other
facility.

(o)       Marketing.  Except as set forth on Schedule 4.01(o) of DELTA’s Disclosure Schedule, introduce any material
marketing campaigns or any material new sales compensation or incentive programs or arrangements (except those
the material terms of which have been fully disclosed in writing to F&M prior to the date hereof).

(p)       Derivatives Contracts.  Enter into any Derivatives Contract.

(q)       Indebtedness.  Incur any indebtedness for borrowed money (other than deposits, federal funds purchased, cash
management accounts, Federal Home Loan Bank borrowings that mature within 7 days and that have no put or call
features and securities sold under agreements to repurchase that mature within 7 days, in each case, in the ordinary
course of business consistent with past practice); or assume, guarantee, endorse or otherwise as an accommodation
become responsible for the obligations of any other Person, other than with respect to the collection of checks and
other negotiable instruments in the ordinary course of business consistent with past practice.
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(r)        Investment Securities.  (i) Acquire (other than by way of foreclosures or acquisitions in a bona fide fiduciary
capacity or in satisfaction of debts previously contracted in good faith, in each case in the ordinary course of business
consistent with past practice) any debt security or Equity Investment or (ii) dispose of any debt security or Equity
Investment.

(s)       Loans.  (i) Make, renew or otherwise modify any loan, loan commitment, letter of credit or other extension of
credit (collectively, “Loans”) in excess of $250,000 individually; (ii) take any action that would result in any
discretionary release of collateral or guarantees or otherwise restructure the amount set forth in clause (i) above; (iii)
enter into any Loan securitization or create any special purpose funding entity; or (iv) enter into any Loan
participation agreement or arrangement; provided, however, that notwithstanding anything in this Agreement to the
contrary, the consent of F&M  to DELTA making, renewing, or otherwise modifying any Loans in excess of $250,000
individually shall be deemed granted if, within three (3) Business Days of written notice delivered to F&M’s Executive
Vice President and Chief Credit Officer or his designee, notice of objection is not received by DELTA. 
Notwithstanding the $250,000 limit in clause (i) above, DELTA represents that all loans made, renewed or modified
will be consistent with past practices, and will occur only in the ordinary course of business.

(t)        Investments in Real Estate.  Make any investment or commitment to invest in real estate or in any real estate
development project (other than by way of foreclosure or acquisitions in a bona fide fiduciary capacity or in
satisfaction of a debt previously contracted in good faith, in each case in the ordinary course of business consistent
with past practice). Notwithstanding the foregoing, DELTA may make investments up to $10,000 in its OREO
properties to help facilitate the sales and disposals of said OREO properties.

(u)       Tax Elections.  Make or change any Tax election, settle or compromise any Tax liability of DELTA or any of
its Subsidiaries, agree to an extension or waiver of the statute of limitations with respect to the assessment or
determination of an amount of Taxes of DELTA or any of its Subsidiaries (or the assets and liabilities of DELTA or
any of its Subsidiaries), enter into any closing agreement with respect to any amount of Taxes or surrender any right to
claim a Tax refund, adopt or change any method of accounting with respect to Taxes, or file any amended Tax Return.

(v)       Antitakeover Statutes.  Take any action (i) that would cause this Agreement or the Transaction to be subject to
the provisions of any state antitakeover law or state law that purports to limit or restrict business combinations or the
ability to acquire or vote shares or (ii) to exempt or make not subject to the provisions of any state antitakeover law or
state law that purports to limit or restrict business combinations or the ability to acquire or vote shares, any Person
(other than F&M or its Subsidiaries) or any action taken thereby, which Person or action would have otherwise been
subject to the restrictive provisions thereof and not exempt therefrom.
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(w)       Transactions with Insiders.  Make or propose to make any loan to or enter into any transaction with any of the
respective directors or executive officers of DELTA, any of its Subsidiaries, or any Affiliate thereof.

(x)        Adverse Actions.  Take any action that would or is reasonably likely to result in (i) the Merger not qualifying
as a reorganization within the meaning of Section 368(a) of the Code, (ii) any of its representations and warranties set
forth in this Agreement being or becoming untrue in any material respect at any time at or prior to the Effective Time,
(iii) any of the conditions to the Merger set forth in Article VII not being satisfied, (iv) a material violation of any
provision of this Agreement, except as may be required by applicable law or regulation, or (v) a material delay in the
ability of F&M or DELTA to perform any of their obligations under this Agreement on a timely basis.

(y)       Commitments.  Enter into any contract with respect to, or otherwise agree or commit to do, any of the
foregoing.

4.02     Forbearances of F&M.  From the date hereof until the Effective Time, except as expressly contemplated or
permitted by this Agreement, without the prior written consent of DELTA, which consent shall not be unreasonably
withheld, conditioned or delayed, F&M will not, and will cause each of its Subsidiaries not to:

(a)       Adverse Actions.  Take any action that would or is reasonably likely to result in (i) the Merger not qualifying
as a reorganization within the meaning of Section 368(a) of the Code, (ii) any of its representations and warranties set
forth in this Agreement being or becoming untrue in any material respect at any time at or prior to the Effective Time,
(iii) any of the conditions to the Merger set forth in Article VII not being satisfied, (iv) a material violation of any
provision of this Agreement, except as may be required by applicable law or regulation, or (v) a material delay in the
ability of F&M or DELTA to perform any of their obligations under this Agreement on a timely basis.

(b)       Offer, Sale and Issuance of F&M Common Stock. Announce or commence any public or private offer of F&M
Common Stock for sale, consummate the public or private sale of any F&M Common Stock, agree or enter into any
agreement relating to, or consummate a business combination transaction involving the issuance of F&M Common
Stock, in each case where the offering price per share of F&M Common Stock or the value of the F&M Common
Stock involved or the business combination transaction is less than $545.00 per share.

(c)        Special Cash Dividends. Declare, set aside or pay any special cash dividends on the F&M Common Stock
other than those customarily paid in like kind and amount, excluding any increases in its normal semi-annual dividend
policy.

(d)       Commitments. Enter into any contract with respect to, or otherwise agree or commit to do, any of the
foregoing.
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ARTICLE V

REPRESENTATIONS AND WARRANTIES

5.01     Disclosure Schedules.  On or prior to the date hereof, F&M has delivered to DELTA a schedule and DELTA
has delivered to F&M a schedule (each respectively, its “Disclosure Schedule”) setting forth, among other things, items
the disclosure of which is necessary or appropriate either in response to an express disclosure requirement contained
in a provision hereof or as an exception to one or more representations or warranties contained in Section 5.03 or 5.04
or to one or more of its covenants contained in Articles IV or VI; provided, however, that the mere inclusion of an
item in a Disclosure Schedule as an exception to a representation or warranty shall not be deemed an admission by a
party that such item represents a material exception or fact, event or circumstance or that, absent such inclusion in the
Disclosure Schedule, such item is or would be reasonably likely to result in a Material Adverse Effect.

5.02    Standard.  Solely for the purposes of determining whether the conditions set forth in Sections 7.02(a) or
7.03(a), as the case may be, have been satisfied (and without otherwise qualifying any representation or warranty
made on the date hereof), no representation or warranty of DELTA on the one hand or F&M on the other hand
contained in Sections 5.03 or 5.04, respectively, other than the representations of DELTA contained in Sections
5.03(b) and 5.03(m)(vi), which shall be true in all respects, shall be deemed untrue or incorrect for purposes of
Sections 7.02(a) or 7.03(a), and no party hereto shall be deemed to have breached a representation or warranty for
purposes of such Sections, as a consequence of the existence of any fact, event or circumstance unless such fact,
circumstance or event, individually or taken together with all other facts, events or circumstances inconsistent with
any representation or warranty contained in Sections 5.03 or 5.04, has had or is reasonably likely to have a Material
Adverse Effect on the party making such representation or warranty.

5.03     Representations and Warranties of DELTA.  Subject to Sections 5.01 and 5.02, DELTA hereby represents and
warrants to F&M:

(a)       Organization, Standing and Authority.  DELTA is a corporation duly organized, validly existing and in good
standing under the laws of the State of California.  DELTA is duly licensed or qualified to do business and is in good
standing in each jurisdiction where its ownership or leasing of property or assets or the conduct of its business requires
it to be so licensed or qualified, except where the failure to be so licensed or qualified would not have nor reasonably
be expected to have a Material Adverse Effect on DELTA.  DELTA has in effect all federal, state, local and foreign
governmental authorizations necessary for it to own or lease its properties and assets and to carry on its business as
now conducted.  The copies of the DELTA Articles and DELTA Bylaws which have previously been made available
to F&M are true, complete and correct copies of such documents as in effect on the date of this Agreement.  The
minute books of DELTA and each of its Subsidiaries previously made available to F&M contain true, complete and
correct records in all material respects of all meetings and other material corporate actions held or taken of their
respective shareholders and Boards of Directors (including committees of their respective Boards of Directors)
through the date hereof.
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(b)       DELTA Capital Stock.  The authorized capital stock of DELTA consists solely of 5,000,000 shares of DELTA
Common Stock, of which 380,303 shares are issued and outstanding as of the date hereof, and 5,000,000 shares of
DELTA Preferred Stock, of which 110,000 shares of DELTA Preferred Stock are issued and outstanding as of the date
hereof.  As of the date hereof, no shares of DELTA Common Stock were held in treasury by DELTA or otherwise
directly or indirectly owned by DELTA.  The outstanding shares of DELTA Common Stock and DELTA Preferred
Stock have been duly authorized and validly issued and are fully paid and non-assessable, and none of the outstanding
shares of DELTA Common Stock or DELTA Preferred Stock have been issued in violation of the preemptive rights of
any Person.  There are no shares of DELTA Common Stock reserved for issuance, DELTA does not have any Rights
issued or outstanding with respect to DELTA Common Stock and DELTA does not have any commitment to
authorize, issue or sell any DELTA Common Stock or Rights.  No bonds, debentures, notes or other indebtedness
having the right to vote on any matters on which shareholders of DELTA may vote are outstanding.

(c)        Subsidiaries.

(i)          (A) Section 5.03(c)(i)(A) of DELTA’s Disclosure Schedule sets forth a list of all of DELTA’s Subsidiaries
together with the employer identification number, corporate address, the number of shares and class of capital stock
issued and outstanding and the jurisdiction of organization of each such Subsidiary, (B) except as set forth in Section
5.03(c)(i)(B) of DELTA’s Disclosure Schedules, DELTA owns, directly or indirectly, all the issued and outstanding
Equity Securities of each of its Subsidiaries, (C) no Equity Securities of any of its Subsidiaries are or may become
required to be issued (other than to DELTA) by reason of any Right or otherwise, (D) there are no contracts,
commitments, understandings or arrangements by which any of its Subsidiaries is or may be bound to sell or
otherwise transfer any of its Equity Securities (other than to DELTA or any of its wholly owned Subsidiaries), (E)
there are no contracts, commitments, understandings, or arrangements relating to DELTA’s rights to vote or to dispose
of such securities and (F) all the Equity Securities of DELTA’s Subsidiaries held by DELTA or its Subsidiaries are
fully paid and nonassessable (except for assessments required under the National Bank Act with respect to DELTA
Bank’s capital stock) and are owned by DELTA or its Subsidiaries free and clear of any Liens. No bonds, debentures,
notes or other indebtedness having the right to vote on any matters on which stockholders of any of the DELTA
Subsidiaries may vote are outstanding.

(ii)         Except as set forth in Section 5.03(c)(ii) of DELTA’s Disclosure Schedule and except for securities and other
interests held in a fiduciary capacity and beneficially owned by third parties or taken in consideration of debts
previously contracted, ownership interests in DELTA’s Subsidiaries and stock in the FHLB and the FRB, DELTA does
not own beneficially, directly or indirectly, any Equity Securities or similar interests of any Person or any interest in a
partnership or joint venture of any kind.

(iii)        Each of DELTA’s Subsidiaries has been duly organized, is validly existing and is in good standing, in each
case under the laws of the jurisdiction of its organization, and is duly licensed or qualified to do business and in good
standing in the jurisdictions where its ownership or leasing of property or the conduct of its business requires it to be
so licensed or qualified, except where the failure to be so licensed or qualified would not have nor reasonably be
expected to have a Material Adverse Effect on DELTA. Each of DELTA’s Subsidiaries has in effect all federal, state,
local and foreign governmental authorizations necessary for it to own or lease its properties and assets and to carry on
its business as now conducted.
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(iv)       The deposit accounts of DELTA Bank are insured by the FDIC in the manner and to the maximum extent
provided by applicable law, and DELTA Bank has paid all deposit insurance premiums and assessments required by
applicable laws and regulations.

(d)       Corporate Power.  Each of DELTA and its Subsidiaries has the corporate power and corporate authority to
carry on its business as it is now being conducted and to own all its properties and assets; and DELTA has the
corporate power and corporate authority to execute, deliver and perform its obligations under this Agreement and to
consummate the Transaction, and to cause DELTA Bank to consummate the Bank Merger Agreement, and DELTA
Bank has the corporate power and authority to execute, deliver and perform its obligations under the Bank Merger
Agreement, in each case, subject to receipt of all necessary approvals of Governmental Authorities and the approval of
DELTA’s shareholders of this Agreement.

(e)       Corporate Authority.  Subject to the approval of this Agreement by the holders of the outstanding DELTA
Common and Preferred Stock, this Agreement and the Transaction and the Bank Merger and the Bank Merger
Agreement have been authorized by all necessary corporate action of DELTA and DELTA Bank and the DELTA
Board and DELTA Bank Board on or prior to the date hereof and the DELTA Board has recommended that
shareholders of DELTA adopt this Agreement and directed that such matter be submitted for consideration by
DELTA’s shareholders at the DELTA Meeting required by Section 6.02.  DELTA has duly executed and delivered this
Agreement and, assuming due authorization, execution and delivery by F&M, this Agreement is a valid and legally
binding obligation of DELTA, enforceable in accordance with its terms (except as enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and similar laws of general
applicability relating to or affecting creditors’ rights or by general equity principles and Section 8(b)(6)(D) of the
Federal Deposit Insurance Act, 12 U.S.C. Section 1818(b)(6)(D)).

(f)        Regulatory Approvals; No Defaults.

(i)          No consents or approvals of, or waivers by, or notices to, or filings or registrations with, any Governmental
Authority or with any third party are required to be made or obtained by DELTA or any of its Subsidiaries in
connection with the execution, delivery or performance by DELTA of this Agreement and by DELTA Bank of the
Bank Merger Agreement, or to consummate the Transaction, except as set forth in Section 5.03(f)(i) of DELTA’s
Disclosure Schedule and except for (A) filings of applications or notices with, and approvals or waivers by, the FRB,
the FDIC, the OCC and the DBO, as required, (B) filings with the SEC and state securities authorities, as applicable,
in connection with the issuance of F&M Common Stock in the Merger, (C) the filing of (1) the Certificate of Merger
with the Secretary of State of the State of Delaware pursuant to the DGCL, (2) the Certificate of Merger, as certified
by the Secretary of State of the State of Delaware, with the Secretary of State of the State of California pursuant to the
CGCL and (3) the Bank Merger Agreement with the Secretary of State of the State of California and the DBO
pursuant to the CGCL and CFC and (D) the approval of this Agreement by the holders of the outstanding shares of
DELTA Common and Preferred Stock.  As of the date hereof, DELTA is not aware of any reason why the approvals
set forth above and referred to in Section 7.01(b) will not be received in a timely manner and without the imposition
of a condition, restriction or requirement of the type described in Section 7.01(b).
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(ii)        Subject to receipt, or the making, of the consents, approvals, waivers and filings referred to in the preceding
paragraph and the expiration of related waiting periods, the execution, delivery and performance of this Agreement by
DELTA and the Bank Merger Agreement by DELTA Bank and the consummation of the Transaction do not and will
not (A) constitute a breach or violation of, or a default under, or give rise to any Lien, any acceleration of remedies or
any right of termination under, any law, code, ordinance, rule or regulation or any judgment, decree, injunction, order,
governmental permit or license, or agreement, indenture or instrument of DELTA or any of its Subsidiaries or to
which DELTA or any of its Subsidiaries or any of their respective assets or properties is subject or bound, (B)
constitute a breach or violation of, or a default under, the articles of incorporation or bylaws (or similar governing
documents) of DELTA or any of its Subsidiaries or (C) require any consent or approval under any such law, code,
ordinance, rule, regulation, judgment, decree, injunction, order, governmental permit or license, agreement, indenture
or instrument.

(g)       Financial Reports; Undisclosed Liabilities; Internal Controls.

(i)          Each of the consolidated balance sheets contained in the DELTA Financial Statements fairly presents, or will
fairly present, the consolidated financial position of DELTA and its Subsidiaries as of its date, and each of the
consolidated statements of income, changes in shareholders’ equity and cash flows (where applicable) in such DELTA
Financial Statements fairly presents, or will fairly present, the consolidated results of operations, shareholders’ equity
and cash flows (where applicable) of DELTA and its Subsidiaries for the periods to which they relate, in each case in
accordance with GAAP consistently applied during the periods involved, except in each case as may be noted therein
and subject, in the case of unaudited statements that are part of the DELTA Financial Statements, to normal year-end
adjustments.

(ii)         None of DELTA or any of DELTA’s Subsidiaries is required to file periodic reports with any Governmental
Authority pursuant to the Exchange Act.

(iii)        Except as set forth on the unaudited consolidated balance sheet of DELTA dated as of March 31, 2016,
neither DELTA nor any of its Subsidiaries has any material liability (whether absolute, contingent or accrued or
otherwise and whether due or to become due) that would be required to be reflected on a balance sheet or in notes
thereto prepared in accordance with GAAP, other than liabilities (A) incurred after March 31, 2016 in the ordinary
course of business consistent with past practice or (B) incurred pursuant to or provided for in this Agreement and, to
DELTA’s Knowledge, there is no existing condition, event or circumstance as of the date hereof which could result in
any such material liability in the future.
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(iv)       Since March 31, 2016, (A) DELTA and its Subsidiaries have conducted their respective businesses in the
ordinary and usual course consistent with past practice, (B) except as set forth in Section 5.03(g)(iv) of DELTA’s
Disclosure Schedule, neither DELTA nor any of its Subsidiaries has taken nor permitted or entered into any contract
with respect to, or otherwise agreed or committed to do or take, any action that, if taken after the date hereof, would
constitute a breach of any of the covenants in Section 4.01 and (C) no event has occurred or circumstance arisen that,
individually or taken together with all other facts, circumstances and events (described in any paragraph of this
Section 5.03 or otherwise), has had or is reasonably likely to have a Material Adverse Effect with respect to DELTA.

(v)        No agreement pursuant to which any Loans or other assets have been or shall be sold by DELTA or its
Subsidiaries entitled the buyer of such Loans or other assets, unless there is material breach of a representation or
covenant by DELTA or its Subsidiaries, to cause DELTA or its Subsidiaries to repurchase such Loan or other asset or
the buyer to pursue any other form of recourse against DELTA or its Subsidiaries. Section 5.03(g)(v) of DELTA’s
Disclosure Schedule sets forth all cash, stock or other dividend or any other distribution with respect to the capital
stock of DELTA or its Subsidiaries that has been declared, set aside or paid since December 31, 2013, as well as all
shares of capital stock of DELTA or any of its Subsidiaries that have been purchased, redeemed or otherwise acquired,
directly or indirectly, by DELTA or any of its Subsidiaries since December 31, 2013.

(vi)        The records, systems, controls, data and information of DELTA and its Subsidiaries are recorded, stored,
maintained and operated under means (including any electronic, mechanical or photographic process, whether
computerized or not) that are under the exclusive ownership and direct control of DELTA or its Subsidiaries (either
directly or through DELTA’s third party data processing service provider) or its accountants (including all means of
access thereto and therefrom), except for any non-exclusive ownership and non-direct control that would not
reasonably be expected to have a Material Adverse Effect on the system of internal accounting controls described
below in this Section 5.03(g)(vi). DELTA (A) has implemented and maintains disclosure controls and procedures to
ensure that material information relating to DELTA and its Subsidiaries is made known to the Chief Executive Officer
of DELTA by others within DELTA or its Subsidiaries and (B) has disclosed, based on its most recent evaluation
prior to the date hereof, to DELTA’s outside auditors and the audit committee of the DELTA Board (x) any significant
deficiencies and material weaknesses in the design or operation of internal controls over financial reporting which are
reasonably likely to adversely affect DELTA’s ability to record, process, summarize and report financial information
and (y) any fraud, whether or not material, that involves management or other employees who have a significant role
in DELTA’s internal controls over financial reporting. These disclosures were made in writing by management to
DELTA’s auditors and audit committee and a copy has previously been made available to F&M.

(vii)      Since January 1, 2013, (A) neither DELTA nor any of its Subsidiaries nor, to the Knowledge of DELTA, any
director, officer, employee, auditor, accountant or representative of DELTA or any of its Subsidiaries, has received or
otherwise had or obtained Knowledge of any material complaint, allegation, assertion or claim, whether written or
oral, regarding the accounting or auditing practices, procedures, methodologies or methods of DELTA or any of its
Subsidiaries or their respective internal accounting controls, including any material complaint, allegation, assertion or
claim that DELTA or any of its Subsidiaries, has engaged in questionable accounting or auditing practices, and (B) no
attorney representing DELTA or any of its Subsidiaries, whether or not employed by DELTA or any of its
Subsidiaries, has reported evidence of a material violation of securities laws, breach of fiduciary duty or similar
violation by DELTA or any of its Subsidiaries or their respective officers, directors, employees or agents to the
DELTA Board or any committee thereof or, to the Knowledge of DELTA, to any director or officer of DELTA or any
of its Subsidiaries.
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(h)       Legal Proceedings.  No litigation, arbitration, claim or other proceeding before any court or Governmental
Authority is pending against DELTA or any of its Subsidiaries and, to DELTA’s Knowledge, no such litigation,
arbitration, claim or other proceeding has been threatened and, to DELTA’s Knowledge, there are no facts which could
reasonably give rise to such litigation, arbitration, claim or other proceeding.  Neither DELTA nor any of its
Subsidiaries nor any of their respective properties is a party to or subject to any order, judgment, decree or regulatory
restriction that, individually or in the aggregate, has had or could reasonably be expected to have a Material Adverse
Effect with respect to DELTA.

(i)         Regulatory Matters.

(i)         Since January 1, 2014, DELTA and its Subsidiaries have duly filed with the appropriate regulatory authorities
in substantially correct form the monthly, quarterly and annual reports required to be filed under applicable laws and
regulations, and such reports were in all material respects complete and accurate and in compliance with the
requirements of applicable laws and regulations, and DELTA has previously delivered or made available to F&M
accurate and complete copies of all such reports, other than the confidential portions of all such reports.  Except as set
forth in Section 5.03(i)(i) of DELTA’s Disclosure Schedule, in connection with the most recent examination of
DELTA and its Subsidiaries by the appropriate regulatory authorities, neither DELTA nor any of its Subsidiaries was
required to correct or change any action, procedure or proceeding which DELTA believes in good faith has not been
now corrected or changed, other than corrections or changes which, if not made, either individually or in the
aggregate, would not have a Material Adverse Effect on DELTA.

(ii)         Except as set forth in Section 5.03(i)(ii) of DELTA’s Disclosure Schedule and except for orders, decrees,
directives, agreements, memorandums of understanding or similar arrangements with or from any Governmental
Authority applicable to the banking industry in general, neither DELTA nor any of its Subsidiaries nor any of their
respective properties is a party to or is subject to any order, decree, directive, agreement, memorandum of
understanding or similar arrangement with, or a commitment letter or similar submission to, or extraordinary
supervisory letter from, nor has DELTA or any of its Subsidiaries adopted any policies, procedures or board
resolutions at the request or suggestion of, any Governmental Authority. DELTA and its Subsidiaries have paid all
assessments made or imposed by any Governmental Authority.

(iii)        Except for orders, decrees, directives, agreements, memorandums of understanding commitment letters,
supervisory letters or similar submission with or from any Governmental Authority applicable to the banking industry
in general, neither DELTA nor any of its Subsidiaries has been advised by, nor does it have any Knowledge of facts
which could give rise to an advisory notice by, any Governmental Authority that such Governmental Authority is
contemplating issuing or requesting (or is considering the appropriateness of issuing or requesting) any such order,
decree, directive, agreement, memorandum of understanding, commitment letter, supervisory letter or similar
submission or any request for the adoption of any policy, procedure or board resolution.
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(iv)        (A) Except as set forth in Section 5.03(i)(iv) of DELTA’s Disclosure Schedule, no Governmental Authority
has initiated since December 31, 2013 or has pending any proceeding, enforcement action or, to the Knowledge of
DELTA, investigation or inquiry into the business, operations, policies, practices or disclosures of DELTA or any of
its Subsidiaries (other than normal examinations conducted by a Governmental Authority in the ordinary course of the
business of DELTA and its Subsidiaries), or, to the Knowledge of DELTA, threatened any of the foregoing, and (B)
there is no unresolved violation, criticism, comment or exception by any Governmental Authority with respect to any
report or statement relating to any examinations or inspections of DELTA or any of its Subsidiaries.

(v)        The most recent regulatory rating given to DELTA Bank as to compliance with the Community Reinvestment
Act is “satisfactory.”  To the Knowledge of DELTA, since the last regulatory examination of DELTA Bank with respect
to Community Reinvestment Act compliance, DELTA Bank has not received any complaints as to Community
Reinvestment Act compliance.

(j)        Compliance With Laws.  Each of DELTA and its Subsidiaries:

(i)          is, and at all times since December 31, 2013, has been, in material compliance with all applicable federal,
state and local statutes, laws, codes, regulations, ordinances, rules, judgments, injunctions, orders, decrees or policies
and/or guidelines of any Governmental Authority applicable thereto or to the employees conducting such business,
including, without limitation, Sections 23A and 23B of the Federal Reserve Act and FRB and FDIC regulations
pursuant thereto, the Equal Credit Opportunity Act, the Fair Housing Act, the Community Reinvestment Act, the
Home Mortgage Disclosure Act, the Bank Secrecy Act, the USA PATRIOT Act, all other applicable fair lending laws
and other laws relating to discriminatory business practices and all posted and internal policies of DELTA and its
Subsidiaries related to customer data, privacy and security;

(ii)         has, and at all times since December 31, 2013, has had, all permits, licenses, franchises, authorizations, orders
and approvals of, and has made all filings, applications and registrations with, all Governmental Authorities (and has
paid all fees and assessments due and payable in connection therewith) that are required in order to permit it to own or
lease their properties and to conduct their business as presently conducted; all such permits, licenses, franchises,
certificates of authority, orders and approvals are in full force and effect and, to DELTA’s Knowledge, no suspension
or cancellation of any of them is threatened; and

(iii)        has received no notification or communication from any Governmental Authority (A) asserting that DELTA
or any of its Subsidiaries is not in compliance with any of the statutes, regulations or ordinances which such
Governmental Authority enforces or (B) threatening to revoke any license, franchise, permit or governmental
authorization (nor, to DELTA’s Knowledge, do any grounds for any of the foregoing exist).
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(k)        Material Contracts; Defaults.

(i)          Except for documents set forth in Section 5.03(k)(i) of DELTA’s Disclosure Schedule, neither DELTA nor
any of its Subsidiaries is a party to, bound by or subject to any agreement, contract, arrangement, commitment or
understanding (whether written or oral) (A) with respect to the employment of any of its directors, officers,
employees, or with regards to the provision of services similar to those provided by an employee, independent
contractors or consultants, (B) which would entitle any present or former director, officer, employee, independent
contractor, consultant or agent of DELTA or any of its Subsidiaries to indemnification from DELTA or any of its
Subsidiaries, (C) which provides for the payment by DELTA or any of its Subsidiaries of severance or other
compensation upon a merger, consolidation, acquisition, asset purchase, stock purchase or other business combination
transaction involving DELTA or any of its Subsidiaries, including but not limited to, the Transaction, (D) which
would be a material contract (as defined in Item 601(b)(10) of Regulation S-K of the SEC), (E) which is an agreement
(including data processing, software programming, consulting and licensing contracts) not terminable on 60 days or
less notice and involving the payment or value of more than $3,000 per annum, (F) which is with or to a labor union
or guild (including any collective bargaining agreement), (G) which relates to the incurrence of indebtedness or
guaranty of any liability (other than deposit liabilities, advances and loans from the FHLB, and sales of securities
subject to repurchase, in each case, in the ordinary course of business), (H) which grants any Person a right of first
refusal, right of first offer or similar right with respect to any material properties, rights, assets or businesses of
DELTA or any of its Subsidiaries, (I) which involves the purchase or sale of assets with a purchase price of $5,000 or
more in any single case or $30,000 in all such cases, other than purchases and sales of investment securities or
government guaranteed loans in the ordinary course of business consistent with past practice, (J) which is a consulting
agreement, license or service contract (including data processing, software programming and licensing contracts and
outsourcing contracts) which involves the payment of $5,000 or more in annual fees, (K) which relates to the
settlement or other resolution of any legal proceeding in an amount in excess of $5,000 and that has any continuing
obligations, liabilities or restrictions, (L) which relates to a partnership or joint venture or similar arrangement, (M)
which is a lease for any real or material personal property owned or presently used by DELTA or any of its
Subsidiaries, (N) which materially restricts the conduct of any business by DELTA or any of its Subsidiaries or limits
the freedom of DELTA or any of its Subsidiaries to engage in any line of business in any geographic area (or would
so restrict the Surviving Corporation or any of its Affiliates after consummation of the Transaction) or which requires
exclusive referrals of business or requires DELTA or any of its Subsidiaries to offer specified products or services to
its customers or depositors on a priority or exclusive basis, or (O) which is with respect to, or otherwise commits
DELTA or any of its Subsidiaries to do, any of the foregoing (collectively, “Material Contracts”).  Except as set forth in
Section 5.03(k)(i) of DELTA’s Disclosure Schedule, no consents, approvals, notices or waivers are required to be
obtained or delivered pursuant to the terms and conditions of any Material Contract as a result of DELTA’s and
DELTA Bank’s (as applicable) execution, delivery or performance of this Agreement and the Bank Merger Agreement
and the consummation of the Transaction.  True, correct and complete copies of all such Material Contracts have been
made available to F&M as of the date hereof.
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(ii)         Each of the Material Contracts is in full force and effect (other than due to the ordinary expiration thereof)
and is a valid and binding obligation of DELTA or its Subsidiaries and, to DELTA’s Knowledge, is a valid and binding
obligation of the other parties thereto, enforceable against DELTA or its Subsidiaries, and to DELTA’s Knowledge, the
other parties thereto, in accordance with its terms (in each case, except as enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and similar laws of general applicability
relating to or affecting creditors’ rights or by general equity principles).  DELTA and its Subsidiaries (as applicable)
have performed, in all material respects, all obligations required to be performed by them under each Material
Contract.  Neither DELTA or its Subsidiaries nor, to DELTA’s Knowledge, any other parties thereto, is in material
default under any contract, agreement, commitment, arrangement, lease, insurance policy or other instrument to which
they are a party, by which their respective assets, business, or operations may be bound or affected, or under which
their respective assets, business, or operations receives benefits, and there has not occurred any event that, with the
lapse of time or the giving of notice or both, would constitute such a default.  No power of attorney or similar
authorization given directly or indirectly by DELTA or any of its Subsidiaries is currently outstanding.  With respect
to the Material Contracts, to DELTA’s Knowledge, no event has occurred, and no circumstance or condition exists that
(with or without notice or lapse of time, or both) will, or would reasonably be expected to, (A) give any Person the
right to declare a default or exercise any remedy under any Material Contract, (B) give any Person the right to
accelerate the maturity or performance of any Material Contract, or (C) give any Person the right to cancel, terminate
or modify any Material Contract.

(iii)       Section 5.03(k)(iii) of DELTA’s Disclosure Schedule sets forth a schedule of all holders of five percent or
more of DELTA Common Stock and executive officers and directors of DELTA and its Subsidiaries who have
outstanding loans from DELTA or any of its Subsidiaries, and there has been no default on, or forgiveness or waiver
of, in whole or in part, any such loan during the two years immediately preceding the date hereof.

(l)        No Brokers.  Except as set forth in Section 5.03(1)(i) of DELTA’s Disclosure Schedule, no action has been
taken by DELTA or any of its Subsidiaries that would give rise to any valid claim against any party hereto for a
brokerage commission, finder’s fee or other like payment with respect to the Transaction, other than fees to be paid to
FIG Partners LLC, which are set forth in Section 5.03(l)(ii) of DELTA’s Disclosure Schedule.  Copies of all
agreements with FIG Partners have been previously provided or made available to F&M.
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(m)       Employee Benefit Plans.

(i)         All benefit and compensation plans, contracts, policies or arrangements maintained, contributed to, obligated
to be contributed to, or sponsored by DELTA and its Subsidiaries for the benefit of current or former employees of
DELTA and its Subsidiaries (the “Employees”) and current or former directors or independent contractors of DELTA or
its Subsidiaries including, but not limited to, “employee benefit plans” within the meaning of Section 3(3) of ERISA,
and severance, employment, change in control, fringe benefit, deferred compensation, stock option, stock purchase,
stock appreciation rights, stock based, incentive and bonus plans, agreements, programs, policies or other
arrangements for which DELTA may have any liability including, without limitation, as a result of being deemed a
single employer with any entity under Section 4001(b)(1) of ERISA or Section 4141 of the Code (collectively, the
“Benefit Plans”), are set forth in Section 5.03(m)(i) of DELTA’s Disclosure Schedule.  True and complete copies of the
following documents have been provided or made available to F&M: (A) all Benefit Plans including, but not limited
to, any trust instruments and insurance contracts entered into in connection with any Benefit Plans and all
amendments thereto; (B) the three most recent annual report (Form 5500), together with all schedules, as required,
filed with the Internal Revenue Service (“IRS”) or Department of Labor (the “DOL”), as applicable, and any financial
statements and opinions required by Section 103(e)(3) of ERISA with respect to each Benefit Plan; (C) for each
Benefit Plan which is a “top-hat” plan, a copy of filings with the DOL; (D) the most recent determination or opinion or
advisory letter issued by the IRS for each Benefit Plan that is intended to be “qualified” under Section 401(a) of the
Code; (E) the most recent summary plan description and any summary of material modifications, as required, for each
Benefit Plan; (F) the three most recent actuarial reports, if any, relating to each Benefit Plan; (G) the most recent
summary annual report for each Benefit Plan required to provide summary annual reports by Section 104 of ERISA;
and (H) the most recent minimum coverage and discrimination testing results for each applicable Benefit Plan.

(ii)         Except as set forth in Section 5.03(m)(ii) of DELTA’s Disclosure Schedule, each Benefit Plan has been
established and administered to date in all material respects in accordance with the applicable provisions of ERISA,
the Code and applicable law and with the terms and provisions of all documents, contracts or agreements pursuant to
which such Benefit Plan is maintained.  No act or omission has occurred and no condition exists with respect to any
Benefit Plan that would subject DELTA or any of its Subsidiaries to any fine, penalty, Tax or liability of any kind
imposed under ERISA, the Code or other applicable law following the Closing.  Each Benefit Plan which is an
“employee pension benefit plan” within the meaning of Section 3(2) of ERISA (a “Pension Plan”) and which is intended to
be qualified under Section 401(a) of the Code, has received a favorable determination letter, or advisory or opinion
letter, as applicable, from the IRS, and DELTA has no Knowledge of any circumstances likely to result in revocation
of any such favorable determination letter or the loss of the qualification of such Pension Plan under Section 401(a) of
the Code.  Neither DELTA nor any of its Subsidiaries has received any correspondence or written or verbal notice
from the IRS, DOL, any other Governmental Authority, any participant in or beneficiary of, a Benefit Plan, or any
agent representing any of the foregoing that brings into question the qualification of any such Benefit Plan.  There is
no material pending or, to DELTA’s Knowledge, threatened litigation relating to the Benefit Plans.  Neither DELTA
nor any of its Subsidiaries has engaged in a transaction with respect to any Benefit Plan that could subject DELTA or
any of its Subsidiaries to a tax or penalty imposed by either Section 4975 of the Code or Section 502(i) of ERISA in
an amount which would be material.  There are no matters pending before the IRS, DOL or other Governmental
Authority with respect to any Benefit Plan.  No Benefit Plan or related trust has been the subject of an audit,
investigation or examination by a Governmental Authority.
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(iii)        Neither DELTA nor any of its Subsidiaries maintains or contributes to any Pension Plan, a multiple employer
plan (as defined in Section 413(c) of the Code) or multiemployer plan (as defined in 4001(a)(3) of ERISA) other than
those disclosed and identified as such in Section 5.03(m)(iii) of DELTA’s Disclosure Schedule.  Except as set forth in
Section 5.03(m)(iii) of DELTA’s Disclosure Schedule,  no liability under Title IV of ERISA has been or is expected to
be incurred by DELTA or any of its Subsidiaries with respect to any ongoing, frozen or terminated “single-employer
plan,” within the meaning of Section 4001(a)(15) of ERISA, currently or at any time since January 1, 2014 maintained
by it or the single-employer plan of any entity which is considered a single employer with DELTA under Section
4001(b) of ERISA or Section 414 of the Code (an “ERISA Affiliate”).  Neither DELTA nor any of its Subsidiaries has
incurred, and neither expects to incur, any withdrawal liability with respect to a multiemployer plan under Title IV of
ERISA (regardless of whether based on contributions of an ERISA Affiliate).  No notice of a “reportable event,” within
the meaning of Section 4043 of ERISA for which the 30-day reporting requirement has not been waived, has been
required to be filed for any Pension Plan or by any ERISA Affiliate or will be required to be filed in connection with
the Transaction.  There has been no termination, or partial termination, under Section 411(d)(3) of the Code and the
regulations thereunder, of any Pension Plan.  All ERISA Affiliates of DELTA are set forth (and designated as an
ERISA Affiliate in Section 5.03(m)(iii) of DELTA’s Disclosure Schedule.

(iv)        All contributions required to be made under the terms of any Benefit Plan have been timely made or have
been reflected in the DELTA Financial Statements.  Neither any Pension Plan nor any single-employer plan of an
ERISA Affiliate has incurred any “unpaid minimum required contribution” within the meaning of Section 4971(c) of the
Code and no multiemployer plan has incurred an “accumulated funding deficiency” (whether or not waived) within the
meaning of Section 4971(c) of the Code.  DELTA and each of its ERISA Affiliates have met all applicable minimum
funding requirements under Sections 412 and 430 of the Code and Sections 302 and 303 of ERISA in respect of each
Pension Plan and multiemployer plan.  None of DELTA nor any of its ERISA Affiliates have an outstanding funding
waiver.  The benefit liability, as defined in Section 4001(a)(16) of ERISA, of any Pension Plans subject to Title IV of
ERISA, using the actuarial assumptions that would be used by the Pension Benefit Guaranty Corporation (“PBGC”) in
the event such Pension Plan is terminated, does not exceed the fair market value of the assets of each such plan.  The
liabilities of each terminated Pension Plan have been fully discharged in full compliance with applicable laws.

(v)        Neither DELTA nor any of its ERISA Affiliates have any obligations under a Retiree Welfare Plan.  DELTA
or any of its Subsidiaries may amend or terminate any such Retiree Welfare Plan in accordance with and to the extent
permitted by its terms at any time without incurring any liability thereunder.  No event or condition exists with respect
to a Benefit Plan that could subject DELTA to a material Tax under Section 4980B of the Code.

(vi)       Except as set forth in Section 5.03(m)(vi) of DELTA’s Disclosure Schedule, none of the execution of this
Agreement, DELTA shareholder approval of this Agreement or consummation of the Transaction, either alone or in
connection with any other event, (A) entitle any Employees or any current or former director or independent
contractor of DELTA or any ERISA Affiliate to severance pay or any increase in severance pay upon any termination
of employment or service after the date hereof, (B) accelerate the time of payment or vesting or trigger any payment
or funding (through a grantor trust or otherwise) of compensation or benefits under, increase the amount payable
under, or trigger any other material obligation pursuant to, any of the Benefit Plans, (C) result in any breach or
violation of, or a default under, any of the Benefit Plans or (D) result in the payment of any “excess parachute
payments” within the meaning of Section 280G of the Code.  Neither DELTA nor any ERISA Affiliate has any liability
or is a party with respect to any gross-up provision or agreement in connection with Section 280 of the Code or excise
Taxes under Section 4999 of the Code.

A-29

Edgar Filing: BEAR STEARNS COMPANIES INC - Form FWP

40



Table of Contents
(vii)      All required reports and descriptions (including but not limited to Form 5500 annual reports and required
attachments, Forms 1099-R, summary annual reports, Forms PBGC-1 and summary plan descriptions) have been filed
or distributed appropriately with respect to each Benefit Plan. All required Tax filings with respect to each Benefit
Plan have been made, and any Taxes due in connection with such filings have been paid.

(viii)     Neither DELTA nor any of its Subsidiaries has now, nor has had, the obligation to maintain, establish,
sponsor, participate in or contribute to any Benefit Plan or other similar arrangement that is subject to any law or
applicable custom or rule of any jurisdiction outside of the United States.

(ix)        No Benefit Plan is or has been funded by, associated with, or related to a “voluntary employee’s beneficiary
association” within the meaning of Section 501(c)(9) of the Code, a “welfare benefit fund” within the meaning of Section
419 of the Code, a “qualified asset account” within the meaning of Section 419A of the Code or a “multiple employer
welfare arrangement” within the meaning of Section 3(40) of ERISA.

(x)         Each Benefit Plan which is a “nonqualified deferred compensation plan” (within the meaning of Section 409A
of the Code) (hereinafter referred to as an “DELTA NQDP”) has been maintained, as to both form and operation, in
compliance with Section 409A of the Code.  No event in connection with an DELTA NQDP has occurred which
would subject a participant to inclusion of income under Section 409A(a)(1) of the Code and neither DELTA nor any
ERISA Affiliate has any liability or is a party with respect to any gross-up provision or agreement in connection with
any income inclusion, interest or additional Tax payable in accordance with Section 409A(a)(1) of the Code.

(xi)        No contributions pursuant to a Benefit Plan have been made by DELTA or any of its Subsidiaries in such
amounts that would violate Section 404 of the Code.

(xii)       DELTA and each of its Subsidiaries have in force sufficient bonding for every fiduciary who is or has been
required to be bonded with respect to the Benefit Plans, or where the fiduciary is not an employee or director of
DELTA, DELTA has ensured that such fiduciary is covered by a bond that complies with Section 412 of ERISA. 
There does not exist any pending or, to DELTA’s Knowledge, threatened legal proceedings (other than routine claims
for benefits), arbitrations, administrative or other proceeding with respect to any Benefit Plan or any related trust or
other funding medium thereunder or with respect to DELTA and each of its Subsidiaries as the sponsor or fiduciary
thereof, or to DELTA’s Knowledge, with respect to any other fiduciary thereof.
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(xiii)      Except as set forth in Section 5.03(m)(xiii) of DELTA’s Disclosure Schedule, each Benefit Plan may be
amended or terminated without the consent of participants and without the imposition of any additional liability or
penalties upon DELTA or any ERISA Affiliate.  The sponsor of each benefit Plan, including, without limitation
DELTA, has reserved in itself the authority and discretion to amend or terminate each Benefit Plan and has provided
disclosure of such right to each participant and beneficiary (including any potential participants and beneficiaries) of
each Benefit Plan.

(n)       Labor Matters.

(i)          Section 5.03(n)(i) of DELTA’s Disclosure Schedule sets forth (A) the name, title and total compensation of
each officer of DELTA and each of its Subsidiaries and each other employee, independent contractor and consultant
of DELTA and each of its Subsidiaries, (B) all bonuses and other incentive compensation received by such officers,
employees, independent contractors and consultants in 2015 and through March 31, 2016 and any accrual for such
bonuses and incentive compensation and (C) all contracts, agreements, commitments or arrangements by DELTA and
each of its Subsidiaries regarding compensation with any of its respective officers, employees, independent
contractors and consultants, including those to increase the compensation or to modify the conditions or terms of
employment.

(ii)        To DELTA’s Knowledge, no officer or director of DELTA or any of its Subsidiaries or any employee,
independent contractor or consultant of DELTA or any of its Subsidiaries is a party to, or is otherwise bound by, any
agreement or arrangement, including any confidentiality, non-competition, or proprietary rights agreement, that could
adversely affect the ability of DELTA or any of its Subsidiaries to conduct its business as currently conducted.

(iii)        Neither DELTA nor any of its Subsidiaries has classified any individual as an “independent contractor” or
similar status who, under applicable law, rule or regulation or the provisions of any Benefit Plan, should have been
classified as an employee.  Neither DELTA nor any of its Subsidiaries has incurred any liability for improperly
excluding any Person from participating in any Benefit Plan who provides or provided services to DELTA or any of
its Subsidiaries, in any capacity.

(iv)       None of the officers, employees or consultants of DELTA or any of its Subsidiaries has informed DELTA or
such Subsidiary of his or her intent, nor does DELTA have any Knowledge of any of the officers, employees or
consultants of DELTA or any of its Subsidiaries having an intention, to terminate employment with DELTA or any of
its Subsidiaries during the next twelve (12) months.

(v)        Neither DELTA nor any of its Subsidiaries is a party to or is bound by any collective bargaining agreement,
contract or other agreement, arrangement or understanding with a labor union or labor organization, nor is DELTA or
any of its Subsidiaries the subject of a proceeding asserting that it has committed an unfair labor practice (within the
meaning of the National Labor Relations Act) or seeking to compel DELTA or any of its Subsidiaries to bargain with
any labor organization as to wages or conditions of employment, nor is there any strike or other labor dispute
involving it pending or, to DELTA’s Knowledge, threatened, nor does DELTA have any Knowledge of any activity
involving its employees seeking to certify a collective bargaining unit or engaging in other organizational activity. 
Each of DELTA and its Subsidiaries has paid in full all wages, salaries, commissions, bonuses, benefits and other
compensation currently due to its employees or otherwise arising on a current basis under any policy, practice,
agreement, plan, program, statute or other law. Except as set forth in Section 5.03(n)(v) of DELTA’s Disclosure
Schedule, the employment of each officer and employee of DELTA and each of its Subsidiaries is terminable at the
will of DELTA or such Subsidiary.
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(vi)       (A) Except as set forth in Section 5.03(n)(vi) of DELTA’s Disclosure Schedule, there is no pending or, to
DELTA’s Knowledge, threatened legal proceeding involving DELTA or any of its Subsidiaries, on the one hand, and
any present or former employee(s) of DELTA or any of its Subsidiaries, on the other hand, and (B) no other Person, to
DELTA’s Knowledge, has threatened any claim or any legal proceeding against DELTA or any of its Subsidiaries (or,
to DELTA’s Knowledge, against any officer, director or employee of DELTA or any of its Subsidiaries) relating to
employees or former employees of DELTA or any of its Subsidiaries, including any such claim or legal proceeding
arising out of any statute, ordinance or regulation relating to wages, collective bargaining, discrimination in
employment or employment practices or occupational safety and health standards (including, without limitation, the
Fair Labor Standards Act, Title VII of the Civil Rights Act of 1964, as amended, the Occupational Safety and Health
Act, the Age Discrimination in Employment Act of 1967, the Americans with Disabilities Act or the Family and
Medical Leave Act).

(vii)      DELTA and each of its Subsidiaries is, and at all times since December 31, 2013 has been, in material
compliance with all applicable federal, state, local and foreign statutes, laws, codes, regulations, ordinances, rules,
judgments, injunctions, orders, decrees or policies and/or guidelines of a Governmental Authority relating to labor,
employment, termination of employment or similar matters, including, but not limited to, such laws, codes,
regulations, ordinances, rules, judgments, injunctions, orders, decrees or policies and/or guidelines relating to
discrimination, disability, labor relations, hours of work, payment of wages and overtime wages, pay equity,
immigration, workers compensation, working conditions, employee scheduling, occupational safety and health, family
and medical leave and employee terminations, and has not engaged in any unfair labor practices or similar prohibited
practices.
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(o)       Environmental Matters.  Except as set forth in Section 5.03(o) of DELTA’s Disclosure Schedule, there are no
legal, administrative, arbitral or other proceedings, claims, actions, causes of action, private environmental
investigations, remediation activities or governmental investigations of any nature seeking to impose, or that
reasonably could be expected to result in the imposition, on DELTA or any of its Subsidiaries of any liability or
obligation arising under any Environmental Laws pending or, to DELTA’s Knowledge, threatened against DELTA or
any of its Subsidiaries, which liability or obligation could have or could reasonably be expected to have, individually
or in the aggregate, a Material Adverse Effect on DELTA.  To DELTA’s Knowledge, there is no reasonable basis for
any such proceeding, claim, action, environmental remediation or investigation that could impose any liability or
obligation that could have or could reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on DELTA.  DELTA and each of its Subsidiaries is in compliance in all material respects with
applicable Environmental Laws.  To DELTA’s Knowledge, no real property (including buildings or other structures)
currently or at any time since January 1, 2014 owned or operated by DELTA or any of its Subsidiaries, or any
property in which DELTA or any of its Subsidiaries has held a security interest, Lien or a fiduciary or management
role (“DELTA Loan Property”), has been contaminated with, or has had any release of, any Hazardous Substance that
has resulted, or would reasonably be expected to result in, individually or in the aggregate, a Material Adverse Effect
with respect to DELTA.  To DELTA’s Knowledge, neither DELTA nor any of its Subsidiaries could be deemed the
owner or operator of, nor has it participated in the management regarding Hazardous Substances of, any DELTA Loan
Property which has been contaminated with, or has had any release of, any Hazardous Substance that has resulted, or
would reasonably be expected to result in, individually or in the aggregate, a Material Adverse Effect with respect to
DELTA.  Neither DELTA nor any of its Subsidiaries has any liability for any Hazardous Substance disposal or
contamination on any third party property.  Neither DELTA nor any of its Subsidiaries nor, to DELTA’s Knowledge,
any Person whose liability DELTA or any of its Subsidiaries has assumed whether contractually or by operation of
law, has received any notice, demand letter, claim or request for information alleging any material violation of, or
material liability under, any Environmental Law.  Neither DELTA nor any of its Subsidiaries is subject to any order,
decree, injunction or other agreement with any Governmental Authority or any third party relating to any
Environmental Law.  To DELTA’s Knowledge, there are no circumstances or conditions (including the presence of
asbestos, underground storage tanks, lead products, polychlorinated biphenyls, prior manufacturing operations,
dry-cleaning, or automotive services) involving DELTA or any of its Subsidiaries, any currently or at any time since
January 1, 2014 owned or operated property, any DELTA Loan Property, or any Person whose liability DELTA or
any of its Subsidiaries has assumed, whether contractually or by operation of law, that could reasonably be expected
to result in any material claims, liability or investigations against DELTA, result in any material restrictions on the
ownership, use, or transfer of any property pursuant to any Environmental Law, or adversely affect the value of any
DELTA Loan Property.  DELTA has previously provided and made available to F&M copies of all environmental
reports or studies, sampling data, correspondence, filings and other environmental information in its possession or
reasonably available to it relating to DELTA, its Subsidiaries and any currently or at any time since January 1, 2014
owned or operated property.

As used herein, the term “Environmental Laws” means any federal, state, local or foreign law, statute, code, ordinance,
injunction, regulation, order, decree, permit, authorization, opinion or agency or Governmental Authority requirement
relating to: (A) the protection or restoration of the environment, health, safety, or natural resources, (B) the handling,
use, presence, disposal, material release or threatened release of any Hazardous Substance or (C) noise, odor,
wetlands, indoor air, pollution, contamination or any injury or threat of injury to persons or property in connection
with any Hazardous Substance, including without limitation, the Comprehensive Environmental Response,
Compensation and Liability Act, as amended, 42 U.S.C. § 9601, et seq. and related or similar state and local laws and
regulations. The term “Hazardous Substance” means any substance that is: (X) listed, classified or regulated pursuant to
any Environmental Law, (Y) any petroleum, petroleum product or by-product, asbestos-containing material,
lead-containing paint or plumbing, polychlorinated biphenyls, radioactive materials, radon or urea-formaldehyde
insulation or (Z) any other substance which is the subject of regulatory action by any Governmental Authority in
connection with any Environmental Law.
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(p)       Tax Matters.

(i)          (A) All Tax Returns that are required to be filed on or before the Closing Date (taking into account any
extensions of time within which to file that have not expired) by or with respect to the DELTA Group have been or
will be timely filed on or before the Closing Date, (B) all such Tax Returns are or will be true, correct and complete in
all respects, (C) all Taxes due and payable by or with respect to the DELTA Group (whether or not shown as due on
any Tax Return) have been timely paid in full and all Taxes not yet due and payable have been (or will be prior to the
Closing Date) accrued and adequately disclosed and fully provided for in accordance with GAAP in the DELTA
Financial Statements, (D) all deficiencies asserted or assessments made as a result of examinations conducted by any
taxing authority have been paid in full, (E) no issues that have been raised by the relevant taxing authority in
connection with the examination of any of the Tax Returns referred to in clause (A) are currently pending and (F) no
statutes of limitation with respect to any Taxes of the DELTA Group have been waived by or on behalf of the DELTA
Group.

(ii)         DELTA has made available to F&M (A) true and correct copies of the U.S. federal, state, local and foreign
income Tax Returns filed by or on behalf of the DELTA Group for each of the three most recent fiscal years for which
such returns have been filed and (B) any audit report issued within the last three years relating to Taxes due from or
with respect to the DELTA Group or its income, assets or operations.  Section 5.03(p)(ii) of DELTA’s Disclosure
Schedule sets forth any income or franchise Tax Returns filed by or on behalf of the DELTA Group that have been
examined by any taxing authority.

(iii)        There are no audits or investigations by any taxing authority or proceedings in progress with respect to the
DELTA Group, nor has the DELTA Group received any notice from any taxing authority that it intends to conduct
such an audit or investigation.

(iv)       No claim has been made by a taxing authority in a jurisdiction where the DELTA Group does not already file
Tax Returns that the DELTA Group is or may be subject to taxation by that jurisdiction.

(v)        The DELTA Group has complied in all respects with all applicable laws, rules and regulations relating to the
payment and withholding of Taxes and have duly and timely withheld from employee salaries, wages and other
compensation and have paid over all amounts required to be so withheld and paid over to the appropriate taxing
authorities for all periods under all applicable laws.

(vi)       The DELTA Group does not have a permanent establishment in any country other than the United States
under any applicable Tax treaty between the United States and such other country.

(vii)      There are no Liens or other encumbrances on any of the assets of the DELTA Group that arose in connection
with any failure (or alleged failure) to pay any Tax.

(viii)     No closing agreements, extensions of time within which to file any Tax Return, private letter rulings (or
comparable rulings), technical advice memoranda or similar agreements or rulings have been entered into, requested
of or issued by any taxing authority with respect to the DELTA Group.
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(ix)        No member of the DELTA Group has been, in the past five (5) years, a party to a transaction reported or
intended to qualify as a reorganization under Section 368 of the Code.  No member of the DELTA Group has been
described as a “distributing corporation” or a “controlled corporation” (within the meaning of Section 355(a)(1)(A) of the
Code) in a distribution of shares that was reported or otherwise constituted a distribution of shares under Section
355(i) of the Code in the two (2) years prior to the date of this Agreement or that could otherwise constitute part of a
“plan” or “series of related transactions” (within the meaning of Section 355(e) of the Code) that includes the Transaction
contemplated by this Agreement.

(x)         No member of the DELTA Group is or has been, a United States real property holding corporation within the
meaning of Section 897(c) of the Code during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.

(xi)        The DELTA Group will not be required to include any material item of income in, or exclude any material
item of deduction from its taxable income for any taxable period (or portion thereof) ending after the Closing Date as
a result of any of the following that occurred or exists on or prior to the Closing Date: (A) a “closing agreement” as
described in Section 7121 of the Code (or any corresponding or similar provision of the Code or of the Tax laws of
any state or locality), (B) an installment sale or open transaction, (C) a prepaid amount, or (D) change in the
accounting method of DELTA pursuant to Section 481 of the Code (or any corresponding or similar provision of the
Code or of the Tax laws of any state or locality).

(xii)       Except as set forth in Section 5.03(p)(xii) of DELTA’s Disclosure Schedule, neither DELTA nor any of its
Subsidiaries is a party to any Tax sharing, Tax allocation or similar agreement or arrangement (whether or not written)
with any Person.

(xiii)      The DELTA Group has not (A) consummated or participated in, and is not currently participating in, any
transaction which was or is a “Tax shelter” transaction as defined in Section 6662, 6011, 6111 or 6112 of the Code,
applicable regulations thereunder or other related published guidance from the IRS or (B) engaged in any transaction
that could give rise to (1) a registration obligation with respect to any Person under Section 6111 of the Code or the
regulations thereunder, (2) a list maintenance obligation with respect to any person under Section 6112 of the Code or
the regulations thereunder, or (3) a disclosure obligation as a “reportable transaction” under Section 6011 of the Code or
the regulations thereunder.

(xiv)      No power of attorney granted by any member of the DELTA Group relating to Taxes is currently in force.

(xv)       The DELTA Group does not have any liability for Taxes of any person under §1.1502-6 of the regulations of
the Treasury (“Treasury Regulations”) (or any similar provision of any state, local or foreign law), or as a transferee or
successor, or by contract or otherwise.

(xvi)      No member of the DELTA Group has been a member of a consolidated, combined, unitary or affiliated group
(other than a group of which DELTA is the parent) or has any liability for Taxes of any Person (other than as a
member of the DELTA Group) under Section 1.1502-6 of the regulations of the U.S. Treasury (or any similar
provision of state, local, or foreign law), as a transferee or successor, by contract, or otherwise.
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(xvii)     At no time has (A) any member of the DELTA Group been treated as an “S Corporation” within the meaning of
Section 1361 of the Code or (B) any purported election been made pursuant to Section 1362 of the Code with respect
to any member of the DELTA Group.

(xviii)    The DELTA Group maintains a taxpayer reporting and documentation policy which includes obtaining and
reviewing taxpayer documentation (e.g., U.S. tax forms 1099, W-9 and W-8) for customers and vendors.  If the
DELTA Group does not receive appropriate taxpayer documentation, it back up withholds on disbursements. 
Additionally, the DELTA Group timely files and pays all withholding tax obligations as required by U.S. tax law.

(xix)      The DELTA Group shall make available to F&M true and correct schedules setting forth the income Tax
attributes (such as but not limited to current and accumulated net operating losses and adjusted Tax basis of the
DELTA Group’s assets of the DELTA Group) including any applicable limitations or restrictions on the use of those
Tax attributes (such as but not limited to prior limitations under Section 382 of the Code).

(xx)       There is no contract, agreement, plan or arrangement covering any Person that, individually or collectively,
could give rise to the payment of any amount that would not be deductible by the DELTA Group by reason of Section
280G of the Code.

(xxi)      The DELTA Group has not filed a consent under Section 341(f) of the Code.

(xxii)     No property owned by the DELTA Group (A) is property required to be treated as being owned by another
Person pursuant to the provisions of Section 168(f)(8) of the Internal Revenue Code of 1954, as amended and in effect
immediately prior to the enactment of the Tax Reform Act of 1986, (B) constitutes “tax-exempt use property” within the
meaning of Section 168(h)(1) of the Code or (C) is “tax-exempt bond financed property” within the meaning of Section
168(g)(5) of the Code.

(xxiii)    The DELTA Group does not owe any “corporate acquisition indebtedness” within the meaning of Section 279
of the Code.

(xxiv)    Any adjustment of Taxes of the DELTA Group made by a Governmental Authority, which is required to be
reported to another Governmental Authority, has been so reported.

(xxv)     The DELTA Group is not required to include in income any amount for an adjustment pursuant to (A)
election by the DELTA Group under Section 108(i) of the Code or the Treasury Regulations thereunder or (B) any
other election, action, or agreement by the DELTA Group that would have the effect of deferring any liability for
Taxes of the DELTA Group.
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(q)       Risk Management Instruments.

(i)          Except as set forth in Section 5.03(q)(i) of DELTA’s Disclosure Schedule, neither DELTA nor any of its
Subsidiaries is a party to, or has agreed to enter into a Derivatives Contract, whether for the account of DELTA or any
of its Subsidiaries.

(ii)         “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 combination of any of these transactions, including collateralized mortgage obligations or
other similar instruments or any debt or equity 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 DELTA Options.

(r)        Loans; Nonperforming and Classified Assets.

(i)          Each Loan on the books and records of DELTA and its Subsidiaries was made and has been serviced in all
material respects in accordance with DELTA Bank’s lending standards in the ordinary course of business, is evidenced
in all material respects by appropriate and sufficient documentation and, to DELTA’s Knowledge, constitutes the legal,
valid and binding obligation of the obligor named therein, subject to bankruptcy, insolvency, reorganization,
moratorium, fraudulent transfer and similar laws of general applicability relating to or affecting creditor’s rights or by
general equity principles.  The Loan data information previously provided by DELTA to F&M accurately reflects in
all material respects the Loan portfolio of DELTA and its Subsidiaries as of the date of such loan information.

(ii)         DELTA has set forth in Section 5.03(r)(ii) of DELTA’s Disclosure Schedule as of the date hereof: (A) any
Loan under the terms of which the obligor is 60 or more days delinquent in payment of principal or interest, or to
DELTA’s Knowledge, in default of any other material provision thereof; (B) each Loan which has been classified as
“substandard,” “doubtful,” “loss” or “special mention” (or words of similar import) by DELTA, any of its Subsidiaries or an
applicable regulatory authority (it being understood that no representation is being made that the DBO, OCC or the
FDIC would agree with the loan classifications established by DELTA); (C) a listing of the OREO acquired by
foreclosure or by deed-in-lieu thereof, including the book value thereof as of March 31, 2016; and (D) each Loan with
any director, executive officer or five percent or greater shareholder of DELTA or any of its Subsidiaries, or to
DELTA’s Knowledge, any Person controlling, controlled by or under common control with, any of the foregoing.
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(s)        Properties.  All real and personal property owned by DELTA or any of its Subsidiaries or presently used by
any of them in their respective business is in a good condition (ordinary wear and tear excepted) and is sufficient to
carry on their respective business in the ordinary course of business consistent with their past practices. DELTA has
good, marketable and indefeasible title, free and clear of all Liens, to all of the material properties and assets, real and
personal, reflected on the consolidated balance sheet of DELTA as of June 30, 2015, or acquired after such date, other
than properties sold by DELTA or any of its Subsidiaries in the ordinary course of business, except (i) Liens for
current taxes and assessments not yet due or payable for which adequate reserves have been established, (ii) pledges to
secure deposits incurred in the ordinary course of its banking business consistent with past practice, (iii) such
imperfections of title, easements and encumbrances, if any, as are not material in character, amount or extent and (iv)
as reflected on the consolidated balance sheet of DELTA as of June 30, 2015.  All real and personal property which is
material to DELTA’s business on a consolidated basis and leased or licensed by DELTA or any of its Subsidiaries is
held pursuant to leases or licenses which are valid obligations of DELTA or any of its Subsidiaries and, to DELTA’s
Knowledge, are valid and binding obligations of the other parties thereto, enforceable against DELTA or such
Subsidiary of DELTA, and to DELTA’s Knowledge, the other parties thereto, in accordance with their terms (in each
case, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium,
fraudulent transfer and similar laws of general applicability relating to or affecting creditor’s rights or by general equity
principles).   To DELTA’s Knowledge, DELTA and its Subsidiaries are in compliance with all applicable health and
safety related requirements for the real property owned by any of them, including those requirements under the
Americans with Disabilities Act of 1990, as amended.

(t)        Intellectual Property; Information Technology; Security.

(i)          Each of DELTA and its Subsidiaries owns or possesses valid and binding licenses and other rights to use all
Intellectual Property which is listed and described in Section 5.03(t)(i) of DELTA’s Disclosure Schedule (other than
commercially available “shrink wrap” or “click wrap” licenses), and neither DELTA nor any of its Subsidiaries has
received any notice of conflict or allegation of invalidity with respect thereto that asserts the right of others.  Each of
DELTA and its Subsidiaries owns or has a valid right to use or license the Intellectual Property, free and clear of all
Liens (except any restrictions set forth in any licensed Intellectual Property), and has performed all the obligations
required to be performed by it and is not in default under any contract, agreement, arrangement or commitment
relating to any of the foregoing.  To DELTA’s Knowledge, such Intellectual Property is valid and enforceable in the
United States.

(ii)         (A) Each of DELTA and its Subsidiaries owns or is validly licensed to use (in each case, free and clear of any
Liens), all Intellectual Property used in or necessary for the conduct of its business as currently conducted; (B) to
DELTA’s Knowledge, the use of any Intellectual Property by DELTA or any of its Subsidiaries and the conduct of
their respective businesses as currently conducted does not infringe on or otherwise violate the legal rights of any
Person; (C) to DELTA’s Knowledge, no Person is challenging, infringing on or otherwise violating any right of
DELTA or any of its Subsidiaries with respect to any Intellectual Property owned by and/or licensed to DELTA or
any of its Subsidiaries; and (D) neither DELTA nor any of its Subsidiaries has received any written notice or
otherwise has Knowledge of any pending legal proceeding against DELTA or any of its Subsidiaries with respect to
any Intellectual Property used by DELTA or any of its Subsidiaries, or any Intellectual Property owned by any Person,
and as of the date hereof, DELTA and its Subsidiaries are unaware of any facts or events that would give rise to any
legal proceeding against DELTA or any of its Subsidiaries that is likely to succeed.

A-38

Edgar Filing: BEAR STEARNS COMPANIES INC - Form FWP

50



Table of Contents
(iii)        To DELTA’s Knowledge, all information technology and computer systems (including software, information
technology and telecommunication hardware and other equipment) relating to the transmission, storage, maintenance,
organization, presentation, generation, processing or analysis of data and information, whether or not in electronic
format, used in or necessary to the conduct of DELTA’s and its Subsidiaries respective businesses (collectively,
“DELTA IT Systems”) have been properly maintained  by technically competent personnel, in accordance with
standards set by the manufacturers or otherwise in accordance with standards in the industry, to ensure proper
operation, monitoring and use.  The DELTA IT Systems are in good working condition to effectively perform all
information technology operations necessary to conduct business as currently conducted.  Neither DELTA nor any of
its Subsidiaries has experienced within the past three (3) years any material disruption to, or material interruption in,
its conduct of its business attributable to a defect, bug, breakdown or other failure or deficiency of the DELTA IT
Systems.  DELTA and its Subsidiaries have taken reasonable measures to provide for the back-up and recovery of the
data and information necessary to the conduct of its business (including such data and information that is stored on
magnetic or optical media in the ordinary course) without material disruption to, or material interruption in, the
conduct of its business.  Neither DELTA nor any of its Subsidiaries is in breach of any Material Contract related to
any DELTA IT Systems.

(u)       Fiduciary Accounts.  DELTA and each of its Subsidiaries have properly administered all accounts for which it
acts as a fiduciary, including but not limited to accounts for which it serves as a trustee, agent, custodian, personal
representative, guardian, conservator or investment advisor, in accordance with the terms of the governing documents
and applicable laws and regulations.  Neither DELTA nor any of its Subsidiaries, nor, to DELTA’s Knowledge, any of
their respective directors, officers or employees, has committed any breach of trust with respect to any fiduciary
account and the records for each such fiduciary account are true and correct and accurately reflect the assets of such
fiduciary account.

(v)       Books and Records.  The books and records of DELTA and its Subsidiaries have been fully, properly and
accurately maintained in material compliance with applicable legal and accounting requirements, and such books and
records accurately reflect in all material respects all dealings and transactions in respect of the business, assets,
liabilities and affairs of DELTA and its Subsidiaries.

(w)       Insurance.  Section 5.03(w) of DELTA’s Disclosure Schedule lists and summarizes all of the insurance
policies, binders, or bonds currently maintained by DELTA and its Subsidiaries (“Insurance Policies”), which summary
includes for each Insurance Policy, the name of the insurance carrier, annual premiums, and the amount of coverage
per event and, in the aggregate, a named insured (including any additional insured that may be required), or otherwise
the beneficiary of the coverage.  DELTA and each of its Subsidiaries is insured with reputable insurers against such
risks and in such amounts as are customary and prudent in accordance with industry practices.  All the Insurance
Policies are in full force and effect; neither DELTA nor any of its Subsidiaries is in default thereunder; no event has
occurred which, with notice or lapse of time, or both, would constitute a default or permit termination, modification or
acceleration under such policies; all premiums due and payable with respect to the Insurance Policies have been
timely and fully paid; and all claims thereunder have been filed in due and timely fashion.  There is no claim for
coverage by DELTA or any of its Subsidiaries pending under any Insurance Policies as to which coverage has been
questioned, denied or disputed by the underwriters of such Insurance Policies or in respect of which such underwriters
have reserved their rights.  Neither DELTA nor any of its Subsidiaries have received written notice of any threatened
termination of, material premium increase with respect to, or material alteration of coverage under, any Insurance
Policies.
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(x)        Allowance For Loan Losses.  DELTA Bank’s allowance for loan losses is, and shall be as of the Effective
Date, in compliance with DELTA Bank’s existing methodology for determining the adequacy of its allowance for loan
losses as well as the standards established by applicable Governmental Authorities and the Financial Accounting
Standards Board and is and shall be adequate under all such standards.

(y)       Transactions With Affiliates.  All “covered transactions” between DELTA Bank and an “affiliate,” within the
meaning of Sections 23A and 23B of the Federal Reserve Act, have been in compliance with such provisions.

(z)        Required Vote; Antitakeover Provisions.

(i)          The affirmative votes of the holders of (i) a majority of the outstanding shares of DELTA Common and
Preferred Stock voting together and (ii) 66 2/3% of the Preferred Stock voting as a class, are necessary to approve this
Agreement and the Transaction on behalf of DELTA.  No other vote of the shareholders of DELTA is required by
law, the DELTA Articles, the DELTA Bylaws or otherwise to approve this Agreement, the Bank Merger Agreement
and the Transaction.

(ii)        Based on the representation and warranty of F&M contained in Section 5.04(l), no “control share acquisition,”
“business combination moratorium,” “fair price” or other form of antitakeover statute or regulation under the CGCL or
any applicable provisions of the takeover laws of any other state (and any comparable provisions of the DELTA
Articles and DELTA Bylaws), apply or will apply to this Agreement, the Bank Merger Agreement or the Transaction.

(aa)      Fairness Opinion.  The DELTA Board has received the opinion of FIG Partners LLC to the effect that as of
such date, subject to the assumptions, qualifications, limitations and other matters stated therein, the Merger
Consideration is fair to the holders of DELTA Common and Preferred Stock from a financial point of view.

(bb)     Transactions in Securities.

(i)          Since January 1, 2014, all offers and sales of DELTA Common Stock by DELTA were at all relevant times
exempt from, or complied with, the registration requirements of the Securities Act.

(ii)         Except as set forth in Section 5.03(bb)(ii) of DELTA’s Disclosure Schedule, since January 1, 2014, neither
DELTA, nor any of its Subsidiaries, nor, to DELTA’s Knowledge, (A) any director or executive officer of DELTA or
any of its Subsidiaries, (B) any Person related to any such director or officer by blood, marriage or adoption and
residing in the same household and (C) any Person who has been knowingly provided material nonpublic information
by any one or more of these Persons, has purchased or sold, or caused to be purchased or sold, any shares of DELTA
Common Stock or other securities issued by DELTA (1) during any period when DELTA was in possession of
material nonpublic information, or (2) in violation of any applicable provision of federal or state securities laws, rules
or regulations.
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(cc)      Registration Obligation.  Neither DELTA nor any of its Subsidiaries is under any obligation, contingent or
otherwise, to register any of their respective securities under the Securities Act.

(dd)     Disclosure.  The representations and warranties contained in this Section 5.03, when considered as a whole, do
not contain any untrue statement of a material fact or omit to state any material fact necessary in order to make the
statements and information contained in this Section 5.03 not misleading.

5.04     Representations and Warranties of F&M.  Subject to Sections 5.01 and 5.02, F&M hereby represents and
warrants to DELTA as follows:

(a)        Organization, Standing and Authority.  F&M is a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware.  F&M is duly licensed or qualified to do business and is in good
standing in each jurisdiction where its ownership or leasing of property or assets or the conduct of its business requires
it to be so licensed or qualified, except where the failure to be so licensed or qualified would not have nor reasonably
be expected to have a Material Adverse Effect on F&M.  F&M has in effect all federal, state, local and foreign
governmental authorizations necessary for it to own or lease its properties and assets and to carry on its business as it
is now conducted.

(b)       F&M Capital Stock.

(i)          As of the date hereof, the authorized capital stock of F&M consists solely of 7,500,000 shares of F&M
Common Stock, of which 792,387 shares were issued and outstanding as of the close of business on March 31, 2016,
and 1,000,000 shares of F&M Preferred Stock, of which no shares were issued and outstanding as of the date hereof. 
The outstanding shares of F&M Common Stock have been duly authorized and validly issued and are fully paid and
non-assessable, and none of the shares of F&M Common Stock have been issued in violation of the preemptive rights
of any Person. As of the date hereof, there are no Rights authorized, issued or outstanding with respect to the capital
stock of F&M, except for shares of F&M Common Stock issuable pursuant to the F&M Benefit Plans, the F&M
Shareholder Rights Plan and by virtue of this Agreement.

(ii)         The shares of F&M Common Stock to be issued in exchange for shares of DELTA Common Stock in the
Merger, when issued in accordance with the terms of this Agreement, will be duly authorized, validly issued, fully
paid and nonassessable and the issuance thereof is not subject to any preemptive right.

(c)        F&M Bank.

(i)          F&M Bank is a corporation duly organized, validly existing and in good standing under the laws of the State
of California and is duly qualified to do business and is in good standing in the jurisdictions where its ownership or
leasing of property or the conduct of its business requires it to be so qualified.  F&M Bank is duly licensed by the
DBO and its deposit accounts are insured by the FDIC in the manner and to the maximum extent provided by
applicable law.
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(ii)         (A) F&M owns, directly or indirectly, all the issued and outstanding equity securities of F&M Bank, (B) no
equity securities of F&M Bank are or may become required to be issued (other than to F&M) by reason of any Right
or otherwise, (C) there are no contracts, commitments, understandings or arrangements by which F&M Bank is or
may be bound to sell or otherwise transfer any of its equity securities (other than to F&M or any of its wholly-owned
Subsidiaries) and (D) there are no contracts, commitments, understandings, or arrangements relating to F&M’s right to
vote or to dispose of such securities.

(d)       Corporate Power.  Each of F&M and F&M Bank has the corporate power and authority to carry on its business
as it is now being conducted and to own all its properties and assets.  F&M has the corporate power and authority to
execute, deliver and perform its obligations under this Agreement and to consummate the Transaction and to cause
F&M Bank to consummate the Bank Merger Agreement, and F&M Bank has the corporate power and authority to
execute, deliver and perform its obligations under the Bank Merger Agreement, in each case, subject to the receipt of
all necessary approvals of Governmental Authorities.

(e)        Corporate Authority.  This Agreement and the Transaction and the Bank Merger and the Bank Merger
Agreement have been authorized by all necessary corporate action of F&M, the F&M Board, F&M Bank and the
F&M Bank Board, as applicable, and will be authorized by all necessary corporate action of the sole shareholder of
F&M Bank.  This Agreement has been duly executed and delivered by F&M and, assuming due authorization,
execution and delivery by DELTA, this Agreement is a valid and legally binding agreement of F&M enforceable in
accordance with its terms (except as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium, fraudulent transfer and similar laws of general applicability relating to or affecting
creditors’ rights or by general equity principles).

(f)        Regulatory Approvals; No Defaults.

(i)          No consents or approvals of, or waivers by, or notices to, or filings or registrations with, any Governmental
Authority or with any third party are required to be made or obtained by F&M or any of its Subsidiaries in connection
with the execution, delivery or performance by F&M of this Agreement and by F&M Bank of the Bank Merger
Agreement or to consummate the Transaction, except for (A) filings of applications or notices with, and approvals or
waivers by, the FRB, the FDIC, the OCC and the DBO, as required, (B) filings with the SEC and state securities
authorities, as applicable, in connection with the issuance of F&M Common Stock in the Merger, and (C) the filing of
(1) the Certificate of Merger with the Secretary of State of the State of Delaware pursuant to the DGCL, (2) the
Certificate of Merger, as certified by the Secretary of State of the State of Delaware, with the Secretary of State of the
State of California pursuant to the CGCL, and (3) the Bank Merger Agreement with the Secretary of State of the State
of California and the DBO pursuant to the CGCL and CFC.  As of the date hereof, F&M is not aware of any reason
why the approvals set forth above and referred to in Section 7.01(b) will not be received in a timely manner and
without the imposition of a condition, restriction or requirement of the type described in Section 7.01(b).
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(ii)         Subject to receipt, or the making, of the consents, approvals, waivers and filings referred to in the preceding
paragraph and expiration of the related waiting periods, the execution, delivery and performance of this Agreement by
F&M and the Bank Merger Agreement by F&M Bank and the consummation of the Transaction do not and will not
(A) constitute a breach or violation of, or a default under, or give rise to any Lien, any acceleration of remedies or any
right of termination under, any law, code, ordinance, rule or regulation or any judgment, decree, injunction, order,
governmental permit or license, or agreement, indenture or instrument of F&M or of any of its Subsidiaries or to
which F&M or any of its Subsidiaries or any of their respective properties is subject or bound, (B) constitute a breach
or violation of, or a default under, the articles of incorporation or bylaws (or similar governing documents) of F&M or
any of its Subsidiaries or (C) require any consent or approval under any such law, code, ordinance, rule, regulation,
judgment, decree, injunction, order, governmental permit or license, agreement, indenture or instrument.

(g)       Financial Reports and Securities Documents; Material Adverse Effect.

(i)          F&M’s Annual Report on Form 10-K for the year ended December 31, 2015 and all other reports, registration
statements, definitive proxy statements or information statements filed or to be filed by it subsequent to December 31,
2015 under the Securities Act, or under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act in the form filed or to be
filed (collectively, F&M’s “Securities Documents”) with the SEC, as of the date filed or to be filed, (A) complied or will
comply in all material respects as to form with the applicable requirements under the Securities Act or the Exchange
Act, as the case may be and (B) did not and will not contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading, except that information as of a later date shall be deemed to modify
information as of an earlier date; and each of the consolidated statements of financial condition contained in or
incorporated by reference into any such Securities Documents (including the related notes and schedules thereto)
fairly presents, or will fairly present, the consolidated financial position of F&M and its Subsidiaries as of its date, and
each of the consolidated statements of operations and stockholders’ equity and other comprehensive income (loss) and
cash flows or equivalent statements in such Securities Documents (including any related notes and schedules thereto)
fairly presents, or will fairly present, the consolidated results of operations, changes in stockholders’ equity and other
comprehensive income (loss) and cash flows, as the case may be, of F&M and its Subsidiaries for the periods to which
they relate, in each case in accordance with GAAP consistently applied during the periods involved, except in each
case as may be noted therein.

(ii)        Since January 31, 2016, no event has occurred or circumstance arisen that, individually or taken together with
all other facts, circumstances and events (described in any paragraph of this Section 5.04 or otherwise), is reasonably
likely to have a Material Adverse Effect with respect to F&M.
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(h)       Legal Proceedings.  No litigation, arbitration, claim or other proceeding before any court or governmental
agency is pending against F&M or its Subsidiaries and, to F&M’s Knowledge, no such litigation, arbitration, claim or
other proceeding has been threatened and there are no facts which could reasonably give rise to such litigation,
arbitration, claim or other proceeding in any such case that, individually or in the aggregate, has or could be
reasonably expected to have a Material Adverse Effect with respect to F&M.  Neither F&M nor any of its Subsidiaries
nor any of their respective properties is a party to or subject to any order, judgment, decree or regulatory restrictions
that, individually or in the aggregate, has or could reasonably be expected to have a Material Adverse Effect with
respect to F&M.

(i)        No Brokers.  No action has been taken by F&M or its Subsidiaries that would give rise to any valid claim
against any party hereto for a brokerage commission, finder’s fee or other like payment with respect to the Transaction,
other than a fee payable by F&M to Keefe, Bruyette & Woods.

(j)         Regulatory Matters.

(i)         Since January 1, 2014, F&M and each of its Subsidiaries has duly filed with the appropriate Governmental
Authority in substantially correct form the monthly, quarterly and annual reports required to be filed under applicable
laws and regulations, and such reports were in all material respects complete and accurate and in compliance with the
requirements of applicable laws and regulations.  In connection with the most recent examination of F&M and each of
its Subsidiaries by the appropriate regulatory authorities, neither F&M nor any of its Subsidiaries was required to
correct or change any action, procedure or proceeding which F&M believes in good faith has not now been corrected
or changed, other than corrections or changes which, if not made, either individually or in the aggregate, would not
have a Material Adverse Effect on F&M.  To the Knowledge of F&M, since F&M Bank’s last regulatory examination
of Community Reinvestment Act compliance, F&M Bank has not received any complaints as to Community
Reinvestment Act compliance.

(ii)        Neither F&M nor any of its Subsidiaries nor any of any of their respective properties is a party to or is subject
to any order, decree, directive, agreement, memorandum of understanding or similar arrangement with, or a
commitment letter or similar submission to, or extraordinary supervisory letter from, nor, excluding those applicable
to the banking industry generally, has F&M or any of its Subsidiaries adopted any policies, procedures or board
resolutions at the request or suggestion of, any Governmental Authority.  F&M and its Subsidiaries have paid all
assessments made or imposed by any Governmental Authority.

(iii)        Neither F&M nor any its Subsidiaries has been advised by, and does not have any Knowledge of facts which
would reasonably be expected to give rise to an advisory notice by, any Governmental Authority that such
Governmental Authority is contemplating issuing or requesting (or is considering the appropriateness of issuing or
requesting) any such order, decree, directive, agreement, memorandum of understanding, commitment letter,
supervisory letter or similar submission or, excluding those applicable to the banking industry generally, any request
for the adoption of any policy, procedure or board resolution.
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(iv)       (A) No Governmental Authority has initiated since December 31, 2013 or has pending any proceeding,
enforcement action or, to F&M’s Knowledge, investigation or inquiry into the business, operations, policies, practices
or disclosures of F&M or any of its Subsidiaries (other than normal examinations conducted by a Governmental
Authority in the ordinary course of the business of F&M or the applicable Subsidiary), or, to F&M’s Knowledge,
threatened any of the foregoing, and (B) there is no unresolved violation, criticism, comment or exception by any
Governmental Authority with respect to any report or statement relating to any examinations or inspections of F&M
or its Subsidiaries, except in each case in subparagraphs (A) and (B), that did not have a Material Adverse Effect.

(v)        F&M and F&M Bank are and will be at the Effective Time, after giving effect to the Merger and Transactions
contemplated by the Agreement, “well-capitalized” (as that term is defined at 12 CFR §225.2(r) or the relevant
regulation of its primary federal bank regulator) and the rating of F&M Bank under the CRA is no less than
“satisfactory.”  Neither F&M nor F&M Bank has received any notification from a Governmental Authority that their
status as “well-capitalized” or “satisfactory” for CRA purposes will change within one year, nor does F&M have
Knowledge of any conditions or circumstances that would result in a CRA rating of less than “satisfactory” or material
criticism from regulators with respect to discriminatory lending practices.

(k)        Compliance With Laws.  Each of F&M and its Subsidiaries:

(i)          is, and at all times since December 31, 2014, has been in material compliance with all applicable federal,
state, local and foreign statutes, laws, codes, regulations, ordinances, rules, judgments, injunctions, orders, decrees or
policies and/or guidelines of a Governmental Authority applicable thereto or to the employees conducting such
businesses, including, without limitation, Section 23A and 23B of the Federal Reserve Act and FRB regulations
pursuant thereto, the Equal Credit Opportunity Act, the Fair Housing Act, the Community Reinvestment Act, the
Home Mortgage Disclosure Act, the Bank Secrecy Act, the USA PATRIOT Act, all other applicable fair lending laws
and other laws relating to discriminatory business practices and Environmental Laws and all posted and internal
policies of F&M and its Subsidiaries related to customer data, privacy and security;

(ii)         has, and at all times since December 31, 2014, has had all permits, licenses, franchises, authorizations, orders
and approvals of, and has made all filings, applications and registrations with, all Governmental Authorities (and has
paid all fees and assessments due and payable in connection therewith) that are required in order to permit them to
own or lease their properties and to conduct their businesses as presently conducted; all such permits, licenses,
certificates of authority, orders and approvals are in full force and effect and, to F&M’s Knowledge, no suspension or
cancellation of any of them is threatened; and

(iii)        has received no notification or communication from any Governmental Authority (A) asserting that F&M or
any of its Subsidiaries is not in compliance with any of the statutes, regulations or ordinances which such
Governmental Authority enforces or (B) threatening to revoke any license, franchise, permit or governmental
authorization (nor, to F&M’s Knowledge, do any grounds for any of the foregoing exist).

A-45

Edgar Filing: BEAR STEARNS COMPANIES INC - Form FWP

57



Table of Contents
(l)        Ownership of DELTA Common Stock.  None of F&M or any of its Subsidiaries, or to F&M’s Knowledge, any
of its other Affiliates or associates (as such term is defined under the Exchange Act), owns beneficially or of record,
directly or indirectly, or is a party to any agreement, arrangement or understanding for the purpose of acquiring,
holding, voting or disposing of, shares of DELTA Common Stock (other than shares held in a fiduciary capacity that
are beneficially owned by third parties or as a result of debts previously contracted).

(m)      Absence of Certain Changes or Events.  Since January 1, 2015, except as specifically contemplated by or as
disclosed in this Agreement or otherwise disclosed in F&M’s public filings with the SEC, there has not been any
Material Adverse Effect with respect to F&M or any event or development that is reasonably expect to have, either
individually or in the aggregate, a Material Adverse Effect with respect to F&M.

(n)       Sufficient Cash to Pay Cash Consideration and Fractional Shares.   At and immediately prior to the Closing
and the Effective Time, F&M shall have available a sufficient amount of cash to pay the cash consideration to holders
of Delta Preferred Stock as contemplated by Section 3.01(c) of this Agreement and to pay each holder of Delta
Common Stock who otherwise would have been entitled to a fraction of shares of F&M Common Stock as
contemplated by Section 3.04 of this Agreement.

(o)       Disclosure.  The representations and warranties contained in this Section 5.04, when considered as a whole, do
not contain any untrue statement of a material fact or omit to state any material fact necessary in order to make the
statements and information contained in this Section 5.04 not misleading.

ARTICLE VI

COVENANTS

6.01     Reasonable  Best Efforts.  Subject to the terms and conditions of this Agreement, each of DELTA and F&M
agrees to use its reasonable best efforts in good faith, and to cause their respective Subsidiaries to use their  reasonable
best efforts in good faith, to take, or cause to be taken, all actions, and to do, or cause to be done, all things necessary,
proper or desirable, or advisable under applicable laws, so as to permit consummation of the Transaction as promptly
as practicable and otherwise to enable consummation of the Transaction, including the satisfaction of the conditions
set forth in Article VII hereof, and shall cooperate fully with the other party hereto to that end.

6.02     Shareholder Approval.

(a)        DELTA agrees to take, in accordance with applicable law and the DELTA Articles and the DELTA Bylaws,
all action necessary to convene as soon as reasonably practicable after the Registration Statement becomes effective, a
meeting of its shareholders to consider and vote upon the approval of this Agreement and any other matters required
to be approved by DELTA’s shareholders for consummation of the Transaction (including any adjournment or
postponement, the “DELTA Meeting”).  Except with the prior approval of F&M, no other matters (except for the
election of directors and ratification of accountants) shall be submitted for the approval of the DELTA shareholders at
the DELTA Meeting.  Subject to Section 6.02(b), the DELTA Board shall at all times prior to and during such
meeting recommend such approval and shall take all reasonable lawful action to solicit such approval by its
shareholders and shall not (x) withdraw, modify or qualify in any manner adverse to F&M such recommendation or
(y) take any other action or make any other public statement in connection with the DELTA Meeting inconsistent with
such recommendation (collectively, a “Change in Recommendation”), except as and to the extent permitted by Section
6.02(b).
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(b)        Notwithstanding the foregoing, DELTA and the DELTA Board shall be permitted to effect a Change in
Recommendation if and only to the extent that:

(i)          DELTA shall have complied in all material respects with Section 6.07;

(ii)         the DELTA Board, based on advice of its outside counsel, shall have determined in good faith that failure to
do so would result in a violation of its fiduciary duties assuming the application of Delaware law; and

(iii)        if the DELTA Board intends to effect a Change in Recommendation following an Acquisition Proposal, (A)
the DELTA Board shall have concluded in good faith, after giving effect to all of the adjustments which may be
offered by F&M pursuant to clause (C) below, that such Acquisition Proposal constitutes a Superior Proposal, (B)
DELTA shall notify F&M, at least  five (5) Business Days in advance, of its intention to effect a Change in
Recommendation in response to such Superior Proposal (including the identity of the party making such Acquisition
Proposal) and furnish to F&M a copy of the relevant proposed transaction agreements with the party making such
Superior Proposal and all other material documents, and (C) prior to effecting such a Change in Recommendation,
DELTA shall, and shall cause its financial and legal advisors to, during the period following DELTA’s delivery of the
notice referred to in clause (B) above, negotiate with F&M in good faith for a period of up to  five (5) Business Days
(to the extent F&M desires to negotiate) to make such adjustments in the terms and conditions of this Agreement so
that such Acquisition Proposal ceases to constitute a Superior Proposal.

6.03     Registration Statement.

(a)        F&M agrees to prepare a registration statement on Form S-4 or other applicable form (the “Registration
Statement”) to be filed by F&M with the SEC in connection with the issuance of the shares of F&M Common Stock to
the DELTA Common Stock shareholders as part of the Merger Consideration in the Merger (including the proxy
statement for the DELTA Meeting and prospectus and other proxy solicitation materials of F&M and DELTA
constituting a part thereof (the “Proxy Statement”) and all related documents).  DELTA shall prepare and furnish such
information relating to it, its Subsidiaries and their respective directors, officers and shareholders as may be
reasonably required in connection with the above referenced documents based on its knowledge of and access to the
information required for said documents, and DELTA, and its legal, financial and accounting advisors, shall have the
right to review in advance such Registration Statement prior to its filing. DELTA agrees to cooperate with F&M and
F&M’s counsel and accountants in requesting and obtaining appropriate opinions, consents and letters from its
financial advisor and independent auditor in connection with the Registration Statement and the Proxy Statement.
Provided that DELTA has cooperated as described above, F&M shall use its best efforts to file, or cause to be filed,
the Registration Statement with the SEC within forty-five (45) days of the date of this Agreement or as promptly as
reasonably practicable thereafter.  Each of DELTA and F&M agrees to use its  reasonable best efforts to cause the
Registration Statement to be declared effective under the Securities Act as promptly as reasonably practicable after the
filing thereof. F&M also agrees to use its  reasonable best efforts to obtain all necessary state securities law or “Blue
Sky” permits and approvals required to carry out the transactions contemplated by this Agreement. After the
Registration Statement is declared effective under the Securities Act, DELTA shall promptly mail at its expense the
Proxy Statement to all of its shareholders.
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(b)       Each of DELTA and F&M agrees that none of the information supplied or to be supplied by it for inclusion or
incorporation by reference in (i) the Registration Statement shall, at the time the Registration Statement and each
amendment or supplement thereto, if any, becomes effective under the Securities Act, contain any untrue statement of
a material fact or omit to state any material fact required to be stated therein or necessary to make the statements
therein not misleading and (ii) the Proxy Statement and any amendment or supplement thereto shall, at the date(s) of
mailing to DELTA’s shareholders and at the time(s) of the DELTA Meeting, contain any untrue statement of a material
fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not
misleading.  Each of DELTA and F&M further agrees that if such party shall become aware prior to the date of
effectiveness of the Registration Statement of any information furnished by such party that would cause any of the
statements in the Registration Statement or the Proxy Statement to be false or misleading with respect to any material
fact, or to omit to state any material fact necessary to make the statements therein not false or misleading, to promptly
inform the other parties thereof and to take the necessary steps to correct the Registration Statement or the Proxy
Statement.

(c)        F&M agrees to advise DELTA, promptly after F&M receives notice thereof, of the time when the Registration
Statement has become effective or any supplement or amendment has been filed, of the issuance of any stop order or
the suspension of the qualification of F&M Common Stock for offering or sale in any jurisdiction, of the initiation or,
to the extent F&M is aware thereof, threat of any proceeding for any such purpose, or of any request by the SEC for
the amendment or supplement of the Registration Statement or for additional information.

6.04     Regulatory Filings.

(a)        Each of F&M and DELTA and their respective Subsidiaries shall cooperate and use their respective 
reasonable best efforts to prepare all documentation, to effect all filings and to obtain all permits, consents, approvals
and authorizations of all third parties and Governmental Authorities necessary to consummate the Transaction; and
F&M shall use its best efforts to make any initial application filings with Governmental Authorities within thirty (30)
days of the date of this Agreement or as promptly as reasonably practicable thereafter.  Each of F&M and DELTA
shall have the right to review in advance, and to the extent practicable each shall consult with the other, in each case
subject to applicable laws relating to the exchange of information, with respect to all written information submitted to
any third party or any Governmental Authority in connection with the Transaction, provided that F&M shall not be
required to provide DELTA with confidential portions of any filing with a Government Authority.  In exercising the
foregoing right, each of such parties agrees to act reasonably and as promptly as practicable.  Each party hereto agrees
that it shall consult with the other parties hereto with respect to the obtaining of all permits, consents, approvals,
waivers and authorizations of all third parties and Governmental Authorities necessary or advisable to consummate
the Transaction, and each party shall keep the other parties apprised of the status of material matters relating to
completion of the Transaction. Each party hereto further agrees to provide the other parties with a copy of all
correspondence to or from any Governmental Authority in connection with the Transaction, provided that F&M shall
not be required to provide DELTA with confidential portions of any filing with a Governmental Authority.
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(b)        Each party agrees, upon request, to furnish the other parties with all information concerning itself, its
Subsidiaries, directors, officers and shareholders and such other matters as may be reasonably necessary or advisable
in connection with any filing, notice or application made by or on behalf of such other parties or any of their
Subsidiaries to any third party or Governmental Authority.

6.05     Press Releases.  DELTA and F&M shall consult with each other before issuing any press release with respect
to the Transaction or this Agreement and shall not issue any such press release or make any such public statements
without the prior consent of the other party, which shall not be unreasonably withheld or delayed; provided, however,
that F&M may, without the prior consent of DELTA (but after such consultation, to the extent practicable under the
circumstances), issue such press release or make such public statements as may upon the advice of outside counsel be
required by law or the rules or regulations of the SEC.  DELTA and F&M shall cooperate to develop all public
announcement materials and make appropriate management available at presentations related to the Transaction as
reasonably requested by the other party.

6.06     Access; Information.

(a)        DELTA agrees that upon reasonable notice and subject to applicable laws relating to confidentiality or to the
exchange of information, it shall afford F&M and F&M Bank’s officers, employees, counsel, accountants and other
authorized representatives such access during normal business hours throughout the period prior to the Effective Time
to the books, records (including, without limitation, Tax Returns and work papers of independent auditors), systems,
properties, personnel and advisors of DELTA and its Subsidiaries and to such other information relating to DELTA
and its Subsidiaries as F&M may reasonably request and, during such period, it shall furnish promptly to F&M (i) a
copy of each report, schedule, registration statement and other document filed or received during such period pursuant
to the requirements of federal or state banking, lending, securities, consumer finance or privacy laws and (ii) all other
information concerning the business, properties and personnel of DELTA and its Subsidiaries as F&M may
reasonably request.
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(b)       During the period from the date of this Agreement to the Effective Time, DELTA shall, upon the request of
F&M, cause one or more of its designated representatives to confer on a regular basis with representatives of F&M
regarding its consolidated financial condition, operations and business and matters relating to the completion of the
Transaction.  As soon as reasonably available, but in no event more than 15 days after the end of each calendar quarter
ending after the date of this Agreement, DELTA will deliver to F&M its consolidated balance sheet and consolidated
statements of income, and changes in shareholders’ equity, without related notes, for such quarter prepared in
accordance with GAAP. Within 15 days after the end of each month, DELTA will deliver to F&M a consolidated
balance sheet and consolidated statements of income, without related notes, for such month prepared in such form as
provided to the DELTA Board.

(c)        All information furnished pursuant to this Section 6.06 shall be subject to the provisions of the confidentiality
agreement, dated as of June 24, 2015 by and between F&M and DELTA (the “Confidentiality Agreement”).

(d)       No investigation by any of the parties or their respective representatives shall affect the representations,
warranties, covenants or agreements of the other parties set forth herein.
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6.07     Acquisition Proposals.

(a)        DELTA agrees that it shall, and shall direct and use its reasonable best efforts to cause its affiliates, directors,
officers, employees, agents and representatives (including, without limitation, any investment banker, financial
advisor, attorney, accountant or other representative retained by it) (all of the foregoing, collectively, “Representatives”)
to, immediately cease any discussions or negotiations with any other parties that may be ongoing with respect to the
possibility or consideration of any Acquisition Proposal (as defined below), and will use its reasonable best efforts to
enforce any confidentiality or similar agreement relating to any Acquisition Proposal, including by requesting the
other party to promptly return or destroy any confidential information previously furnished by or on behalf of DELTA
or any of its Subsidiaries thereunder and by specifically enforcing the terms thereof in a court of competent
jurisdiction.  From the date of this Agreement through the Effective Time, neither DELTA nor any of its Subsidiaries
shall, and shall cause their respective directors, officers or employees or any Representative retained by them not to,
directly or indirectly through another Person, (i) solicit, initiate or encourage (including by way of furnishing
information or assistance), or take any other action designed to facilitate or that is likely to result in, any inquiries or
the making of any proposal or offer that constitutes, or is reasonably likely to lead to, any Acquisition Proposal, (ii)
provide any confidential information or data to any Person relating to any Acquisition Proposal, (iii) participate in any
discussions or negotiations regarding any Acquisition Proposal, (iv) waive, terminate, modify or fail to enforce any
provision of any contractual “standstill” or similar obligations of any Person other than F&M or its Affiliates, (v)
approve or recommend, propose to approve or recommend, or execute or enter into, any letter of intent, agreement in
principle, merger agreement, asset purchase agreement or share exchange agreement, option agreement or other
similar agreement related to any Acquisition Proposal or propose to do any of the foregoing, or (vi) make or authorize
any statement, recommendation or solicitation in support of any Acquisition Proposal; provided, however, that prior to
the date of the DELTA Meeting, if the DELTA Board determines in good faith, after consulting with its outside legal
and financial advisors, that the failure to do so would breach, or would reasonably be expected to result in a breach of,
the DELTA Board’s fiduciary duties, assuming the application of Delaware law, DELTA may, in response to a bona
fide, written Acquisition Proposal not solicited in violation of this Section 6.07(a) that the DELTA Board determines
in good faith constitutes a Superior Proposal (as defined below), subject to providing 48 hour prior written notice of
its decision to take such action to F&M and identifying the Person making the proposal and all the material terms and
conditions of such proposal and compliance with Section 6.07(b), (1) furnish information with respect to itself to any
Person making such a Superior Proposal pursuant to a customary confidentiality agreement (as determined by DELTA
after consultation with its outside counsel) on terms no more favorable to such Person than the terms contained in the
Confidentiality Agreement are to F&M, and (2) participate in discussions or negotiations regarding such a Superior
Proposal.  For purposes of this Agreement, the term “Acquisition Proposal” means any inquiry, proposal or offer, filing
of any regulatory application or notice (whether in draft or final form) or disclosure of an intention to do any of the
foregoing from any Person or group of Persons acting in concert relating to any (w) direct or indirect acquisition or
purchase of a business that constitutes 10% or more of the total revenues, net income, assets or deposits of DELTA
and its Subsidiaries taken as a whole, (x) direct or indirect acquisition or purchase of any class of Equity Securities
representing 10% or more of the voting power of DELTA or DELTA Bank, (y) tender offer or exchange offer that if
consummated would result in any person beneficially owning 10% or more of any class of Equity Securities of
DELTA or (z) merger, consolidation, business combination, recapitalization, liquidation, dissolution or similar
transaction involving DELTA, other than the Transaction contemplated by this Agreement.  For purposes of this
Agreement, the term “Superior Proposal” means any bona fide written proposal made by a third party to acquire,
directly or indirectly, including pursuant to a tender offer, exchange offer, merger, consolidation, business
combination, recapitalization, liquidation, dissolution or similar transaction, for consideration consisting of cash
and/or securities, more than 50% of the combined voting power of the shares of DELTA Common Stock then
outstanding or all or substantially all of DELTA’s consolidated assets, which the DELTA Board determines in good
faith, after taking into account all legal, financial, regulatory and other aspects of the proposal and the person making
the proposal (including any break-up fees, expense reimbursement provisions and conditions to consummation), and
after taking into account the advice of DELTA’s financial advisor (which shall be a recognized investment banking
firm) and outside counsel, (i) is more favorable from a financial point of view to its shareholders than the Merger, (ii)
is reasonably likely to be consummated on the terms set forth, and (iii) for which financing, to the extent required, is
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then committed or which, in the good faith judgment of the DELTA Board, is reasonably likely to be obtained by such
third party.

(b)       In addition to the obligations of DELTA set forth in Section 6.07(a), DELTA shall promptly (within two (2)
Business Days) advise F&M orally and in writing of its receipt of any Acquisition Proposal (or any inquiry which
could reasonably be expected to lead to an Acquisition Proposal) and keep F&M informed, on a current basis, of the
continuing status thereof, including the terms and conditions thereof and any changes thereto, and shall
contemporaneously provide to F&M all materials provided to or made available to any third party pursuant to this
Section 6.07 which were not previously provided to F&M.
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(c)        DELTA agrees that any violation of the restrictions set forth in this Section 6.07 by any Representative of
DELTA or its Subsidiaries shall be deemed a breach of this Section 6.07 by DELTA.

(d)       The parties hereto agree that irreparable damage would occur in the event any of the restrictions set forth in
Section 6.07(a) were violated by DELTA, its Subsidiaries or any Representative of DELTA or its Subsidiaries.  It is
accordingly agreed that F&M shall be entitled to an injunction or injunctions to prevent breaches of Section 6.07 and
to enforce specifically the terms and provisions thereof in any court of the United States or any state having
jurisdiction, this being in addition to any other remedy to which F&M is entitled at law or in equity.  In the event
attorneys’ fees or other costs are incurred to secure performance of any of the obligations provided for in this Section
6.07, or to establish damages for the breach thereof, or to obtain any other appropriate relief, whether by way of
prosecution or defense, F&M shall be entitled to recover reasonable attorneys’ fees and costs incurred therein.

6.08     Certain Policies.  Prior to the Effective Date, upon the request of F&M, DELTA shall, and shall cause its
Subsidiaries to, consistent with GAAP and applicable banking laws and regulations, use their  reasonable best  efforts
to make such accounting adjustments and to modify or change their Loan, OREO, accrual, reserve, Tax, litigation and
real estate valuation policies and practices (including loan classifications and levels of reserves) so as to be applied on
a basis that is consistent with that of F&M; provided, however, that no such modifications or changes need be made
prior to the satisfaction of the conditions set forth in Section 7.01(b); and further provided that in any event, no such
modification or change made by DELTA or any of its Subsidiaries pursuant to this Section 6.08 shall constitute or be
deemed to be a breach, violation of or failure to satisfy any representation, warranty, covenant, agreement, condition
or other provision of this Agreement or otherwise be considered in determining whether any such breach, violation or
failure to satisfy shall have occurred.  The recording of any such adjustments shall not be deemed to imply any
misstatement of previously furnished financial statements or information and shall not be construed as concurrence of
DELTA or its management with any such adjustments.

6.09     Consulting Agreements.  Prior to the Effective Time, DELTA shall cause each of Toinette Rossi, Valerie Rossi
and Warren Wegge to enter into their respective Consulting Agreements with F&M Bank.

6.10     Indemnification by F&M.

(a)        From and after the Effective Time through the sixth anniversary of the Effective Time, F&M (the
“Indemnifying Party”) shall indemnify and hold harmless each present and former director, officer and employee of
DELTA or a DELTA Subsidiary, as applicable, determined as of the Effective Time (the “Indemnified Parties”) against
any costs or expenses (including reasonable attorneys’ fees), judgments, fines, losses, claims, damages or liabilities
incurred in connection with any claim, action, suit, proceeding or investigation, whether civil, criminal, administrative
or investigative, arising out of matters existing or occurring at or prior to the Effective Time, whether asserted or
claimed prior to, at or after the Effective Time, arising in whole or in part out of or pertaining to the fact that he or she
was a director, officer, employee, fiduciary or agent of DELTA or any DELTA Subsidiary or is or was serving at the
request of DELTA or any DELTA Subsidiary as a director, officer, employee, fiduciary or agent of another
corporation, partnership, joint venture, trust or other enterprise, including, without limitation, matters related to the
negotiation, execution and performance of this Agreement or consummation of the Transaction, to the fullest extent
which such Indemnified Parties would be entitled under the DELTA Articles and the DELTA Bylaws (assuming, with
respect to both the DELTA Articles and the DELTA Bylaws that all references therein to “Corporation” shall be deemed
to be “Farmers & Merchants Bancorp or its successors,” assuming that all references to “shall have the power to” shall be
deemed to be “shall,” and assuming that all references to “may” shall be deemed to be “shall,” and, further, the phrase “to the
fullest extent” in this Section 6.10(a) requires the directors of F&M or its successors to exercise any discretion in good
faith), or any agreement, arrangement or understanding which has been set forth in Section 6.10 of DELTA’s
Disclosure Schedule, in each case as in effect on the date hereof, or the “tail insurance” to be purchased pursuant to
Section 6.10(c).
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(b)       Any Indemnified Party wishing to claim indemnification under this Section 6.10, upon learning of any such
claim, action, suit, proceeding or investigation, shall promptly notify the Indemnifying Party, but the failure to so
notify shall not relieve the Indemnifying Party of any liability it may have to such Indemnified Party if such failure
does not actually prejudice the Indemnifying Party.  In the event of any such claim, action, suit, proceeding or
investigation (whether arising before or after the Effective Time), (i) the Indemnifying Party shall have the right to
assume the defense thereof and the Indemnifying Party shall not be liable to such Indemnified Parties for any legal
expenses of other counsel or any other expenses subsequently incurred by such Indemnified Parties in connection with
the defense thereof, except that if the Indemnifying Party elects not to assume such defense or counsel for the
Indemnified Parties advises that there are issues which raise conflicts of interest between the Indemnifying Party and
the Indemnified Parties that make joint representation inappropriate, the Indemnified Parties may retain counsel which
is reasonably satisfactory to the Indemnifying Party, and the Indemnifying Party shall pay, promptly as statements
therefor are received, the reasonable fees and expenses of such counsel for the Indemnified Parties (which may not
exceed one firm in any jurisdiction unless the Indemnified Parties have conflicts of interest), (ii) the Indemnified
Parties will cooperate in the defense of any such matter, (iii) the Indemnifying Party shall not be liable for any
settlement effected without its prior written consent, which shall not be unreasonably withheld, conditioned or
delayed, and (iv) the Indemnifying Party shall have no obligation hereunder in the event that a federal or state banking
agency or a court of competent jurisdiction shall determine that indemnification of an Indemnified Party in the manner
contemplated hereby is prohibited by applicable laws and regulations.

(c)        DELTA shall purchase as part of DELTA’s Merger Related Expenses, and F&M shall maintain, “tail insurance”
for DELTA’s existing directors’ and officers’ liability insurance coverage covering persons who are currently covered
by such insurance for a period of six (6) years after the Effective Time, which persons shall be the beneficiaries of
such “tail insurance” coverage.

(d)       If F&M or any of its successors or assigns shall consolidate with or merge into any other entity and shall not be
the continuing or surviving entity of such consolidation or merger or shall transfer all or substantially all of its assets
to any other entity, then and in each case, proper provision shall be made so that the successors and assigns of F&M
shall assume the obligations set forth in this Section 6.10.

A-53

Edgar Filing: BEAR STEARNS COMPANIES INC - Form FWP

67



Table of Contents
6.11     Benefit Plans and Employee Matters.

(a)        As soon as administratively practicable after the Effective Time, F&M shall take all reasonable action so that
employees of DELTA and its Subsidiaries who will continue to be employed after the Effective Time shall be entitled
to participate in each employee benefit plan, program or arrangement of F&M and F&M Bank of general applicability
(the “F&M Benefit Plans”) to the same extent as similarly-situated employees of F&M and its Subsidiaries (it being
understood that inclusion of the employees of DELTA and its Subsidiaries in the F&M Benefit Plans may occur at
different times with respect to different plans).  F&M shall cause each F&M Benefit Plan in which employees of
DELTA and its Subsidiaries are eligible to participate to recognize, for purposes of determining eligibility to
participate in, the vesting of benefits and for all other purposes (but not for accrual of pension benefits) under the
F&M Benefit Plans, the service of such employees with DELTA and its Subsidiaries to the same extent as such
service was credited for such purpose by DELTA and its Subsidiaries, provided, however, that such service shall not
be recognized to the extent that such recognition would result in a duplication of benefits.  Nothing herein shall limit
the ability of F&M to amend or terminate any of the F&M Benefit Plans or the DELTA Benefit Plans in accordance
with their terms at any time.

(b)        At such time as employees of DELTA and its Subsidiaries become eligible to participate in a medical, dental
or health plan of F&M or its Subsidiaries, F&M shall use its best efforts to cause each such plan to (i) waive any
preexisting condition limitations to the extent such conditions are covered under the applicable medical, health or
dental plans of F&M, (ii) provide full credit under such plans for any deductibles, co-payment and out-of-pocket
expenses incurred by the employees and their beneficiaries during the portion of the calendar year prior to such
participation and (iii) waive any waiting period limitation or evidence of insurability requirement which would
otherwise be applicable to such employee on or after the Effective Time to the extent such employee had satisfied any
similar limitation or requirement under a corresponding DELTA Benefit Plan prior to the Effective Time.

(c)        Effective as of no later than the day immediately preceding the Effective Time, DELTA shall provide F&M
with evidence that DELTA’s profit sharing plan and its 401(k) and Employee Stock Ownership Plan (collectively the
“DELTA Plans”) are in the process of being terminated pursuant to resolutions of the DELTA Board that are effective as
of no later than the day immediately preceding the Effective Time, provided, however, that the effectiveness of such
termination may be conditioned on the consummation of the Merger.  The form and substance of such resolutions
shall be subject to the review and reasonable and timely approval of F&M.  DELTA also shall take such other actions
in furtherance of terminating the DELTA Plans as F&M may reasonably require, including resolving all outstanding
loans related to such Plans; provided, however, that the effectiveness of any such actions may be conditioned on the
consummation of the Merger.  F&M shall, and shall cause its Affiliates to, designate a tax-qualified defined
contribution plan of F&M or one of its Affiliates that either (i) currently provides for the receipt from employees of
“eligible rollover distributions” (as such term is defined under Section 402 of the Code) or (ii) shall be amended as soon
as practicable following the Effective Date to provide for the receipt from the continuing DELTA employees of
eligible rollover distributions.  Each continuing DELTA employee who is a participant in a DELTA Plan shall be
given the opportunity to receive a distribution of his or her account balance and shall be given the opportunity to elect
to “roll over” such account balance to an F&M plan, subject to and in accordance with the provisions of such plan(s) and
applicable law.
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(d)       DELTA and F&M anticipate a retention pool will be created as necessary for certain employees of DELTA
mutually deemed to be “mission critical” from the execution of this Agreement until either the Effective Time or
systems conversion.  Such retention pool shall be separate and distinct from the severance payments referred to in
Section 6.11(e).

(e)        Those employees of DELTA and its Subsidiaries who are not offered employment by F&M or its Subsidiaries
following the Effective Time, who are not a party to an employment agreement or otherwise entitled to an existing
severance package and who sign and deliver a termination and release agreement (which will be negotiated between
F&M and DELTA) within 30 days of the later of (i) the Effective Time or (ii) the date such employee is presented
with the termination and release agreement, shall be entitled to receive a single lump sum payment of severance in an
amount to be negotiated between DELTA and F&M.  Such payments will be made by F&M on the date the
termination and release agreement that is executed by an employee becomes effective, which date shall be in the sole
discretion of F&M.  If DELTA or any of its Subsidiaries also has a severance pay plan, then any amounts paid
pursuant to that plan shall reduce the amount that the employee will receive under this Section 6.11(e) and in no event
shall there be any duplication of severance pay.  Nothing contained in this Section 6.11(e) hereof shall be construed or
interpreted to limit or modify in any way F&M’s or its Subsidiaries’ at will employment policy or provide any third
party beneficiary rights to employees of DELTA or any of its Subsidiaries.  In no event shall severance pay be taken
into account in determining the amount of any other benefit (including but not limited to, an individual’s benefit under
any retirement plan or policy).  If, by reason of the controlling plan document, controlling law or otherwise, severance
pay is taken into account in determining any other benefit, the severance pay otherwise payable shall be reduced by
the present value of the additional benefit determined under other benefit plans attributable to the severance pay
period.

(f)        Each of DELTA and F&M acknowledges and agrees that all provisions contained within this Section 6.11 with
respect to Employees are included for the sole benefit of DELTA and nothing contained in this Section 6.11 shall
confer upon any other Person any rights or remedies of any nature whatsoever under or by reason of this Section 6.11. 
Nothing contained herein (i) shall be construed to establish, amend or modify any benefit plan, program or
arrangement or (ii) alter or limit the ability of F&M to amend, modify or terminate any benefit plan, program or
arrangement at any time established, sponsored or maintained by F&M or any of its Subsidiaries.  Each of DELTA
and F&M agrees that the terms of this Section 6.11 do not and shall not create any right in any Person to continued
employment with DELTA, F&M or any of their respective Subsidiaries or to any compensation or benefit.
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(g)       DELTA will consult in good faith with F&M regarding the nature and content of any formal presentation of
the Transaction to employees of DELTA Bank as a group and will include a F&M representative in any such group
presentation or any formal group meeting at which the Transaction is explained or discussed, under an arrangement
that is mutually satisfactory to the parties.  DELTA agrees to work in good faith with F&M to facilitate the timely and
accurate dissemination of information to employees regarding matters related to the Transaction in such a manner as
to cause minimal disruption of the business of DELTA Bank and its relationships with its employees and to facilitate
the transition of such relationships to F&M Bank.  In addition, prior to making any written or oral communications to
the officers or employees of DELTA Bank pertaining to compensation or benefit matters that are affected by the
Transaction, DELTA shall provide F&M with a copy of the intended communication, F&M shall have a reasonable
period of time to review and comment on the communication, and F&M and DELTA shall cooperate in providing any
such mutually agreeable communication.

6.12    Notification of Certain Matters.  Each of DELTA and F&M shall give prompt notice to the other of any fact,
event or circumstance known to it that (a) is reasonably likely, individually or taken together with all other facts,
events and circumstances known to it, to result in any Material Adverse Effect with respect to it or (b) would cause or
constitute a material breach of any of its representations, warranties, covenants or agreements contained herein.

6.13     Antitakeover Statutes.  Each of F&M and DELTA and their respective Boards of Directors shall, if any state
antitakeover statute or similar statute becomes applicable to this Agreement and the Transaction, take all action
reasonably necessary to ensure that the Transaction may be consummated as promptly as practicable on the terms
contemplated hereby and otherwise to minimize the effect of such statute or regulation on this Agreement and the
Transaction.

6.14     Consents.  DELTA shall, and shall cause its Subsidiaries to, use their best efforts to obtain all consents,
approvals, waivers, non-objections and to deliver any notices required pursuant to the terms of the Material Contracts
as a result of the Transaction.

ARTICLE VII

CONDITIONS TO CONSUMMATION OF THE MERGER

7.01     Conditions to Each Party’s Obligation to Effect the Merger.  The respective obligation of each of the parties
hereto to consummate the Merger is subject to the fulfillment or, to the extent permitted by applicable law, written
waiver by the parties hereto prior to the Closing of each of the following conditions:

(a)        Shareholder Approval.  This Agreement shall have been duly approved by the requisite vote of the holders of
outstanding shares of DELTA Common and Preferred Stock.

(b)       Regulatory Approvals.  All regulatory approvals required to consummate the Transaction shall have been
obtained and shall remain in full force and effect and all statutory waiting periods in respect thereof shall have expired
and no such approvals shall contain any conditions, restrictions or requirements which the F&M Board reasonably
determines in good faith would, individually or in the aggregate, materially reduce the benefits of the Transaction to
such a degree that F&M would not have entered into this Agreement had such conditions, restrictions or requirements
been known at the date hereof.
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(c)        No Injunction.  No Governmental Authority of competent jurisdiction shall have enacted, issued, promulgated,
enforced or entered any statute, rule, regulation, judgment, decree, injunction or other order (whether temporary,
preliminary or permanent) which is in effect and prohibits consummation of the Transaction.

(d)       Registration Statement.  The Registration Statement shall have become effective under the Securities Act and
no stop order suspending the effectiveness of the Registration Statement shall have been issued and no proceedings for
that purpose shall have been initiated by the SEC and not withdrawn.

(e)        Tax Opinion.  Each of F&M and DELTA shall have received the written opinion of  Crowe Horwath, LLP  in
form and substance reasonably satisfactory to both DELTA and F&M, dated as of the Effective Date, substantially to
the effect that, on the basis of the facts, representations and assumptions set forth in such opinion which are consistent
with the state of facts existing at the Effective Time, the Merger will be treated for federal income tax purposes as a
reorganization within the meaning of Section 368(a) of the Code.  In rendering any such opinion, such counsel may
require and rely upon representations and covenants, including those contained in certificates of officers of F&M,
DELTA and others, reasonably satisfactory in form and substance to such counsel.

7.02     Conditions to Obligation of DELTA.  The obligation of DELTA to consummate the Merger is also subject to
the fulfillment or written waiver by DELTA prior to the Closing of each of the following conditions:

(a)        Representations and Warranties.  The representations and warranties of F&M set forth in this Agreement,
subject in all cases to the standard set forth in Section 5.02, shall be true and correct as of the date hereof and as of the
Effective Date as though made on and as of the Effective Date (except that representations and warranties that by their
terms speak as of the date hereof or some other date shall be true and correct as of such date), and DELTA shall have
received a certificate, dated the Effective Date, signed on behalf of F&M by the Chief Executive Officer and the Chief
Financial Officer of F&M to such effect.

(b)       Performance of Obligations of F&M.  F&M shall have performed in all material respects all obligations
required to be performed by it under this Agreement at or prior to the Effective Time, and DELTA shall have received
a certificate, dated the Effective Date, signed on behalf of F&M by the Chief Executive Officer and the Chief
Financial Officer of F&M to such effect.

(c)        No Material Adverse Effect.  Since the date hereof, no event shall have occurred or circumstance arisen that,
individually or taken together with all other facts, circumstances or events, has had or could reasonably be expected to
have a F&M Material Adverse Effect and DELTA shall have received a certificate signed by the Chief Executive
Officer and the Chief Financial Officer of F&M, dated as of the Effective Time, to such effect.
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(d)       Other Actions.  F&M shall have furnished DELTA with such certificates of its respective officers or others and
such other documents to evidence fulfillment of the conditions set forth in Sections 7.01 and 7.02 as DELTA may
reasonably request.

7.03     Conditions to Obligation of F&M.  The obligation of F&M to consummate the Merger is also subject to the
fulfillment or written waiver by F&M prior to the Closing of each of the following conditions:

(a)        Representations and Warranties.  The representations and warranties of DELTA set forth in this Agreement,
subject in all cases to the standard set forth in Section 5.02, shall be true and correct as of the date hereof and as of the
Effective Date as though made on and as of the Effective Date (except that representations and warranties that by their
terms speak as of the date hereof or some other date shall be true and correct as of such date), and F&M shall have
received a certificate, dated the Effective Date, signed on behalf of DELTA by the Chief Executive Officer of DELTA
to such effect.

(b)       Performance of Obligations of DELTA.  DELTA shall have performed in all material respects all obligations
required to be performed by it under this Agreement at or prior to the Effective Time, and F&M shall have received a
certificate, dated the Effective Date, signed on behalf of DELTA by the Chief Executive Officer of DELTA to such
effect.

(c)        Dissenting Shares.  Dissenting Shares shall not represent 10% or more of the outstanding shares of DELTA
Common Stock.

(d)       Minimum Deposits.  As of the month-end prior to the Closing Date, DELTA Bank shall (A) not have
materially increased the costs of its deposits from the previous month-end and (B) have an aggregate outstanding
balance of (i) total deposits equal to at least $90 million and (ii) non-CD deposits equal to at least $75 million
excluding brokered or wholesale sourced deposits.

(e)       Minimum Tangible Equity.  As of the month end prior to the Closing Date (as specified below), DELTA shall
have Tangible Equity of not less than $8.30 million; provided, however, that such amount shall be reduced by $75,000
for each month end occurring after September 30 (such amount being referred to as the “Minimum Tangible Equity
Amount”).  In connection therewith, five Business Days prior to the Effective Date, DELTA shall provide F&M with
DELTA’s financial statements presenting the financial condition of DELTA as of the close of business on the last day
of the last month ended prior to the Effective Date and DELTA’s results of operations for the period from January 1,
2016 through the close of business on the last day of the last month ended prior to the Effective Date; provided,
however, that if the Effective Date occurs on or before the fifth (5th) Business Day of the month, DELTA shall have
provided financial statements as of and through the second month preceding the Effective Date.  Such financial
statements shall have been prepared in all material respects in accordance with GAAP and regulatory accounting
principles and other applicable legal and accounting requirements, and reflect all period-end accruals and other
adjustments, subject to the other requirements of this Agreement.  Such financial statements shall be accompanied by
a certificate of DELTA’s Chief Executive Officer, dated as of the Effective Date, setting forth the Tangible Equity
calculation and that such financial statements continue to reflect accurately, as of the date of the certificate, the
financial condition of DELTA in all material respects.
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(f)        Bank Merger.  All regulatory approvals required to consummate the Bank Merger, including without limitation
the approval of the DBO and FDIC, shall have been obtained and shall remain in full force and effect and all statutory
waiting periods in respect thereof shall have expired or been terminated. No order, injunction or decree issued by any
Governmental Authority of competent jurisdiction or other legal restraint or prohibition preventing the consummation
of the Bank Merger shall be in effect. No statute, rule, regulation, order, injunction or decree shall have been enacted,
entered, promulgated or enforced by any Governmental Authority which prohibits or makes illegal the consummation
of the Bank Merger.

(g)       Post-Closing Shareholder Agreements.  Each of Warren Wegge, Theodore Poulos, Valerie Rossi and Toinette
Rossi shall have entered into a Post-Closing Shareholder Agreement with F&M.  Each such Post-Closing Shareholder
Agreement shall become effective on the Effective Date.

(h)       Allowance for Loan Loss.  DELTA Bank shall maintain its allowance for loan losses in accordance with
GAAP, but in no event shall such reserve be less than 1.38% of total loans at the Closing.

(i)        No Material Adverse Effect.  Since the date hereof, no event shall have occurred or circumstance arisen that,
individually or taken together with all other facts, circumstances or events, has had or could reasonably be expected to
have a DELTA Material Adverse Effect and F&M shall have received a certificate signed by the Chief Executive
Officer of DELTA, dated as of the Effective Time, to such effect.

(j)        Termination Letters.  DELTA or DELTA Bank, as applicable, shall use its commercially reasonable best
efforts to obtain from the IRS and DOL and provide to F&M termination letters for any present or former Pension
Plan.  DELTA Bank shall take all actions necessary to cause the termination of its current 401K plan, to be effective
as of the Effective Time.

(k)       Other Actions.  DELTA shall have furnished F&M with such certificates of its officers or others and such
other documents to evidence fulfillment of the conditions set forth in Sections 7.01 and 7.03 as F&M may reasonably
request.

ARTICLE VIII

TERMINATION

8.01     Termination.  This Agreement may be terminated, and the Transaction may be abandoned, at any time prior to
the Effective Time:

(a)        Mutual Consent.  By the mutual consent in writing of F&M and DELTA.
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(b)       Breach.  Provided that the terminating party is not then in material breach of any representation, warranty,
covenant or agreement contained herein, by F&M or DELTA in the event of a breach by the other party of any
representation, warranty, covenant or agreement contained herein, which breach (i) cannot be or has not been cured
within 30 days after the giving of written notice to the breaching party of such breach and (ii) would entitle the
non-breaching party not to consummate the Transaction contemplated hereby under Sections 7.02(a) or (b) or Sections
7.03(a) or (b), as the case may be.

(c)       Delay.  By F&M or DELTA in the event the Merger is not consummated by November 30, 2016, except to the
extent that the failure of the Merger then to be consummated by such date shall be due to (i) the failure of the party
seeking to terminate pursuant to this Section 8.01(c) to perform or observe the covenants and agreements of such party
set forth in this Agreement or (ii) the failure of any of the Shareholders or the Preferred Shareholders (if DELTA is the
party seeking to terminate) to perform or observe their respective covenants and agreements under the relevant
Shareholder or Preferred Shareholder Agreement.

(d)       No Regulatory Approval.  By F&M or DELTA in the event the approval of any Governmental Authority
required for consummation of the Merger and the other transactions contemplated by this Agreement shall have been
denied by final nonappealable action of such Governmental Authority or an application therefor shall have been
permanently withdrawn at the request of a Governmental Authority; provided, however, that no party shall have the
right to terminate this Agreement pursuant to this Section 8.01(d) if such denial shall be due to the failure of the party
seeking to terminate this Agreement to perform or observe the covenants of such party set forth herein.

(e)       No DELTA Shareholder Approval.  By F&M if the approval of the shareholders of DELTA contemplated by
this Agreement shall not have been obtained by reason of the failure to obtain the required vote at the DELTA
Meeting or at any adjournment or postponement thereof.

(f)        DELTA Failure to Recommend; Etc.  By F&M if (i) DELTA shall have materially breached the provisions of
Section 6.07 in any respect adverse to F&M, (ii) the DELTA Board shall have failed to make its recommendation
referred to in Section 6.02, withdrawn such recommendation or modified or changed such recommendation in a
manner adverse in any respect to the interests of F&M, or (iii) DELTA shall have materially breached its obligations
under Section 6.02 by failing to call, give notice of, convene and hold the DELTA Meeting in accordance with
Section 6.02.

(g)       Certain Tender or Exchange Offers.  By F&M if a tender offer or exchange offer for 15% or more of the
outstanding shares of DELTA Common Stock is commenced (other than by F&M or a Subsidiary thereof), and the
DELTA Board recommends that the shareholders of DELTA tender their shares in such tender or exchange offer or
otherwise fails to recommend that such shareholders reject such tender offer or exchange offer.
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8.02     Effect of Termination and Abandonment.

(a)        In the event of termination of this Agreement and the abandonment of the Merger pursuant to this Article VIII,
no party to this Agreement shall have any liability or further obligation to any other party hereunder except that (i) this
Section 8.02, Section 6.06(c) and Article IX shall survive any termination of this Agreement and (ii) notwithstanding
anything to the contrary, neither F&M nor DELTA shall be relieved or released from any liabilities or damages arising
out of its fraud or willful breach of any provision of this Agreement.

(b)       The parties hereto agree that DELTA shall cause DELTA Bank to pay F&M the sum of $425,000 plus F&M’s
documented out of pocket expenses incurred in connection with the Transaction (the “Termination Fee”) on the second
Business Day following the termination of this Agreement, if this Agreement is terminated as follows:

(i)          if this Agreement is terminated by F&M pursuant to Section 8.01(f) or (g); or

(ii)         if this Agreement is terminated by (A) F&M pursuant to Section 8.01(b)  (B) by either F&M or DELTA
pursuant to Section 8.01(c) and at the time of such termination no vote of the DELTA shareholders contemplated by
this Agreement at the DELTA Meeting shall have occurred, or (C) by F&M pursuant to Section 8.01(e), and in the
case of any termination pursuant to clause (A), (B) or (C), a Superior  Proposal shall have been publicly announced or
otherwise communicated or made known to the senior management of DELTA or the DELTA Board (or any Person
shall have publicly announced, communicated or made known an intention, whether or not conditional, to make a
Superior Proposal, or reiterated a previously expressed plan or intention to make an Superior Proposal) at any time
after the date of this Agreement and prior to the taking of the vote of the shareholders of DELTA contemplated by this
Agreement at the DELTA Meeting, in the case of clause (C), or the date of termination, in the case of clause (A) or
(B).
Any amount that becomes payable pursuant to this Section 8.02(b) shall be paid by wire transfer of immediately
available funds to an account designated by F&M.

(c)        The parties hereto agree that F&M shall cause F&M Bank to pay DELTA the sum of $425,000 plus DELTA’s
documented out of pocket expenses incurred in connection with the Transaction on the second Business Day
following the termination of this Agreement, if this Agreement is terminated by DELTA for a willful breach by F&M
of any covenant or agreement of F&M contained herein.

(d)       DELTA and F&M agree that the agreement contained in paragraphs (b) and (c) above are an integral part of
the transactions contemplated by this Agreement, that without such agreement the parties would not have entered into
this Agreement, and that such amounts do not constitute a penalty or liquidated damages.  If a party  fails to pay the
other party the amounts due under paragraph (b) or (c) above, as the case may be, within the time periods specified,
the non-paying party shall pay the costs and expenses (including reasonable legal fees and expenses) incurred by the
other party in connection with any action, including the filing of any lawsuit, taken to collect payment of such
amounts, provided the moving party prevails on the merits, together with interest on the amount of any such unpaid
amounts at the prime lending rate prevailing during such period as published in The Wall Street Journal, calculated on
a daily basis from the date such amounts were required to be paid until the date of actual payment.
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ARTICLE IX

MISCELLANEOUS

9.01    Survival.  Except as set forth below, no representations, warranties, agreements and covenants contained in this
Agreement shall survive the Effective Time (other than agreements or covenants contained herein that by their express
terms are to be performed after the Effective Time) or the termination of this Agreement if this Agreement is
terminated prior to the Effective Time (other than Sections 6.06(c), 8.02 and this Article IX, which shall survive any
such termination).

9.02    Waiver; Amendment.  Prior to the Effective Time, any provision of this Agreement may be (i) waived, by the
party benefited by the provision or (ii) amended or modified at any time, by an agreement in writing among the parties
hereto executed in the same manner as this Agreement, except that after the approval of the principal terms of this
Agreement by the DELTA shareholders, no amendment shall be made which by law requires further approval by the
shareholders of DELTA without obtaining such approval.  For purposes of clarification, an amendment of any date in
Section 8.01(c) shall not require further approval by any shareholders and if such amendment were deemed by law to
require further approval by the shareholders of DELTA, the approval of the principal terms of this Agreement by the
DELTA shareholders will be deemed to have granted DELTA the authority to amend such dates without such further
approval.

9.03     Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed to
constitute an original.

9.04    Governing Law.  This Agreement shall be governed by, and interpreted in accordance with, the laws of the
State of California applicable to contracts made and to be performed entirely within such State; provided, however,
that, for purposes of determining a breach of fiduciary duty for purposes of Section 6.02(b)(ii) and Section 6.07(a),
Delaware law shall apply.

9.05     Expenses and Pricing Adjustments.  Each party hereto will bear all expenses incurred by it in connection with
this Agreement and the transactions contemplated hereby, including fees and expenses of its own financial
consultants, accountants and counsel; provided that nothing contained herein shall limit either party’s rights to recover
any liabilities or damages arising out of the other party’s fraud or breach of any provision of this Agreement; provided
further that, if the Tangible Equity, which is set forth in Section 9.05 of DELTA’s Disclosure Schedule, is less than the
Minimum Tangible Equity Amount (any shortfall being referred to as the “Tangible Equity Shortfall”), then, to the
extent that there is a Tangible Equity Shortfall, the Exchange Ratio shall be adjusted such that the as-adjusted
Exchange Ratio shall be equal to the product resulting when (A) 0.031748 is multiplied by (B) the quotient resulting
when (i) $6,580,330 less the Tangible Equity Shortfall, is divided by (ii) $6,580,330, such product rounded to the
nearest ten-thousandth.
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9.06     Notices.  All notices, requests and other communications hereunder to a party shall be in writing and shall be
deemed given if personally delivered, electronically mailed (E-mail) or mailed by registered or certified mail (return
receipt requested) or delivered by an overnight courier (with confirmation) to such party at its address set forth below
or such other address as such party may specify by notice to the parties hereto.

If to DELTA to:

Delta National Bancorp
611 North Main Street
Manteca CA 95336
Attention: Warren Wegge, President and Chief Executive Officer
Email:  wwegge@deltabank.com

With a copy to:

Horgan, Rosen, Beckham & Coren, L.L.P.
23975c Park Sorrento
Suite 200
Calabasas, CA 91302
Attention: S. Alan Rosen, Esq.
Email:  arosen@hrbc.com

If to F&M to:

Farmers & Merchants Bancorp
111 West Pine Street
Lodi, California 95241
Attention: Kent A. Steinwert, Chairman, President and Chief Executive Officer
Email:  lwest@fmbonline.com

With a copy to:

Stuart Moore, Attorneys at Law
641 Higuera Street,
Suite 302
San Luis Obispo, CA 93401
Attention: John F. Stuart, Esq.
Email: john@stuartmoorelaw.com
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9.07     Entire Understanding; Limited Third Party Beneficiaries.  This Agreement, the Bank Merger Agreement, the
Shareholder and Preferred Shareholder Agreements, and the Confidentiality Agreement represent the entire
understanding of the parties hereto and thereto with reference to the Transaction, and this Agreement, the Bank
Merger Agreement, the Shareholder and Preferred Shareholder Agreements, and the Confidentiality Agreement
supersede any and all other oral or written agreements heretofore made.  Except for the Indemnified Parties’ right to
enforce F&M’s obligation under Section 6.10, which are expressly intended to be for the irrevocable benefit of, and
shall be enforceable by, each Indemnified Party and his or her heirs and representatives, nothing in this Agreement,
expressed or implied, is intended to confer upon any Person, other than the parties hereto or their respective
successors, any rights, remedies, obligations or liabilities under or by reason of this Agreement. Notwithstanding
anything  to the contrary contained herein, no representations, warranties, agreements and covenants contained in this
Agreement shall be deemed to be terminated or extinguished so as to deprive a party hereto or any of its Affiliates of
any defense at law or in equity which otherwise would be available against the claims of any third Person, including
without limitation any shareholder or former shareholder of either party; provided, however, that this sentence shall
not create any liability of an Affiliate of a party.

9.08    Severability.  Except to the extent that application of this Section 9.08 would have a Material Adverse Effect on
DELTA or F&M, any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction shall,
as to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without rendering invalid or
unenforceable the remaining terms and provisions of this Agreement or affecting the validity or enforceability of any
of the terms or provisions of this Agreement in any other jurisdiction.  If any provision of this Agreement is so broad
as to be unenforceable, the provision shall be interpreted to be only so broad as is enforceable.  In all such cases, the
parties shall use their reasonable best efforts to substitute a valid, legal and enforceable provision which, insofar as
practicable, implements the original purposes and intents of this Agreement.

9.09     Enforcement of the Agreement.  The parties hereto agree that irreparable damage would occur in the event that
any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise
breached.  It is accordingly agreed that the parties shall be entitled to an injunction or injunctions to prevent breaches
of this Agreement and to enforce specifically the terms and provisions hereof in any court of the United States or any
state having jurisdiction, this being in addition to any other remedy to which they are entitled at law or in equity. In
the event attorneys’ fees or other costs are incurred to secure performance of any of the obligations herein provided for,
or to establish damages for the breach thereof, or to obtain any other appropriate relief, whether by way of prosecution
or defense, the prevailing party shall be entitled to recover reasonable attorneys’ fees and costs incurred therein.

9.10    Interpretation.  When a reference is made in this Agreement to Sections, Exhibits or Schedules, such reference
shall be to a Section of, or Exhibit or Schedule to, this Agreement unless otherwise indicated.  The table of contents
and headings contained in this Agreement are for reference purposes only and are not part of this Agreement. 
Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed
by the words “without limitation.”  Whenever the words “as of the date hereof” are used in this Agreement, they shall be
deemed to mean the day and year first above written.
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9.11    Assignment.  No party may assign either this Agreement or any of its rights, interests or obligations hereunder
without the prior written approval of the other parties.  Subject to the preceding sentence, this Agreement shall be
binding upon and shall inure to the benefit of the parties hereto and their respective successors and permitted assigns.

9.12     Alternative Structure.  Notwithstanding any provision of this Agreement to the contrary, F&M may at any time
modify the structure of the acquisition of DELTA set forth herein, provided that (i) the Merger Consideration to be
paid to the holders of DELTA Common Stock is not thereby changed in kind or reduced in amount as a result of such
modification, (ii) such modifications will not adversely affect the tax treatment to DELTA’s shareholders as a result of
receiving the Merger Consideration and (iii) such modification will not materially jeopardize receipt of any required
approvals of Governmental Authorities or delay consummation of the Transactions contemplated by this Agreement.

[Signature Page to Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed in counterparts by their duly
authorized officers, all as of the day and year first above written.

FARMERS & MERCHANTS BANCORP

By: /s/ Kent A. Steinwert
Name:Kent A. Steinwert

Title: Chairman, President and Chief ExecutiveOfficer

By: /s/ Stephen W. Haley
Name:Stephen W. Haley
Title: Executive Vice President, Chief Financial

Officer and Corporate Secretary

DELTA NATIONAL BANCORP

By: /s/ Warren E. Wegge
Name:Warren E. Wegge
Title: President and Chief Executive Officer

By: /s/ Toinette Rossi
Name:Toinette Rossi

Title: Executive Vice President and CorporateSecretary
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ANNEX A

SHAREHOLDER AGREEMENT

SHAREHOLDER AGREEMENT (the “Agreement”), dated as of June 8, 2016, among __________________, a
Shareholder (as such term is defined in the Merger Agreement which is, in turn, defined below) (“Shareholder”) of Delta
National Bancorp, a California corporation (“DELTA”), Farmers & Merchants Bancorp, a Delaware corporation
(“F&M”), and, solely for purposes of the last sentence of Section 9, DELTA. All terms used herein and not defined
herein shall have the meanings assigned thereto in the Merger Agreement (defined below).

WHEREAS, DELTA and F&M are entering into an Agreement and Plan of Reorganization, dated as of the date
hereof (the “Merger Agreement”), pursuant to which DELTA will merge with and into F&M on the terms and
conditions set forth therein (the “Merger”) and, in connection therewith, outstanding shares of DELTA Common Stock
will be converted into shares of F&M Common Stock in the manner set forth therein; and

WHEREAS, Shareholder owns the shares of DELTA Common Stock identified on Exhibit I hereto (such shares,
together with all shares of DELTA Common Stock subsequently acquired by Shareholder during the term of this
Agreement, being referred to as the “Shares”); and

WHEREAS, in order to induce F&M to enter into the Merger Agreement, Shareholder, solely in such Shareholder’s
capacity as a shareholder of DELTA and not in any other capacity, has agreed to enter into and perform this
Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt, sufficiency and adequacy of which are hereby
acknowledged, the parties hereto agree as follows:

1.             Agreement to Vote Shares. Shareholder agrees while this Agreement is in effect, that at any meeting of the
shareholders of DELTA, or in connection with any written consent of the shareholders of DELTA, Shareholder shall:

(a)           appear at each such meeting or otherwise cause the Shares to be counted as present thereat for purposes of
calculating a quorum; and

(b)           vote (or cause to be voted), in person or by proxy, or deliver a written consent (or cause a consent to be
delivered) covering, all the Shares (whether acquired heretofore or hereafter) that are beneficially owned by
Shareholder or as to which Shareholder has, directly or indirectly, the right to vote or direct the voting, (x) in favor of
adoption and approval of the Merger, the Merger Agreement and the transactions contemplated thereby; (y) against
any action or agreement that would reasonably be expected to result in a breach of any covenant, representation or
warranty or any other obligation or agreement of DELTA contained in the Merger Agreement or of Shareholder
contained in this Agreement; and (z) against any Acquisition Proposal or any other action, agreement or transaction
that is intended, or would reasonably be expected, to materially impede, interfere or be inconsistent with, delay,
postpone, discourage or materially and adversely affect consummation of the Merger or the performance by
Shareholder of his, her or its obligations under this Agreement.
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2.             Transfer of Shares.

(a)           Prohibition on Transfers of Shares; Other Actions. Shareholder hereby agrees that while this Agreement is in
effect, Shareholder shall not, (i) sell, transfer, pledge, encumber, distribute by gift or donation, or otherwise dispose of
any of the Shares (or any securities convertible into or exercisable or exchangeable for Shares) or any interest therein,
whether by actual disposition, physical settlement or effective economic disposition through hedging transactions,
derivative instruments or other means, (ii) enter into any agreement, arrangement or understanding with any Person, or
take any other action, that violates or conflicts with or could reasonably be expected to violate or conflict with
Shareholder’s representations, warranties, covenants and obligations under this Agreement, or (iii) take any other
action that could reasonably be expected to impair or otherwise adversely affect, in any material respect, Shareholder’s
power, authority and ability to comply with and perform his, her or its covenants and obligations under this
Agreement.

(b)           Transfer of Voting Rights. Shareholder hereby agrees that Shareholder shall not deposit any Shares in a
voting trust, grant any proxy or enter into any voting agreement or similar agreement or arrangement with respect to
any of the Shares.

3.             Representations and Warranties of Shareholder. Shareholder represents and warrants to and agrees with
F&M as follows:

(a)           Capacity. Shareholder has all requisite capacity and authority to enter into and perform his, her or its
obligations under this Agreement.

(b)          Binding Agreement. This Agreement has been duly executed and delivered by Shareholder and constitutes
the valid and legally binding obligation of Shareholder, subject to bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium and similar laws of general applicability relating to or affecting creditors’ rights and to
general equity principles.

(c)           Non-Contravention. The execution and delivery of this Agreement by Shareholder does not, and the
performance by Shareholder of his, her or its obligations hereunder and the consummation by Shareholder of the
transactions contemplated hereby will not, violate or conflict with, or constitute a default under, any agreement,
instrument, contract or other obligation or any order, arbitration award, judgment or decree to which Shareholder is a
party or by which Shareholder is bound, or any statute, rule or regulation to which Shareholder is subject or, in the
event that Shareholder is a corporation, partnership, trust or other entity, any charter, bylaw or other organizational
document of Shareholder.
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(d)           Ownership. Shareholder’s Shares are, and through the term of this Agreement will be, owned beneficially
and of record solely by Shareholder, except as otherwise disclosed on Exhibit I hereto. Shareholder has good and
indefeasible title to the Shares, free and clear of any lien, pledge, mortgage, security interest or other encumbrance,
except as otherwise disclosed on Exhibit I hereto. As of the date hereof, the Shares identified on Exhibit I hereto
constitute all of the shares of DELTA Common Stock owned beneficially or of record by Shareholder. Except as
disclosed on Exhibit I hereto, Shareholder has and will have at all times during the term of this Agreement (i) sole
voting power and sole power to issue instructions with respect to the matters set forth in Section 1 hereof, (ii) sole
power of disposition and (iii) sole power to agree to all of the matters set forth in this Agreement, in each case with
respect to all of the Shares owned by Shareholder on the date of this Agreement and all of the Shares hereafter
acquired by Shareholder and owned beneficially or of record by him, her or it during the term of this Agreement. For
purposes of this Agreement, the term “beneficial ownership” shall be interpreted in accordance with Rule 13d-3 under
the Exchange Act, provided that a Person shall be deemed to beneficially own any securities which may be acquired
by such Person pursuant to any agreement, arrangement or understanding or upon the exercise of conversion rights,
exchange rights, warrants or options, or otherwise (irrespective of whether the right to acquire such securities is
exercisable immediately or only after the passage of time, including the passage of time within 60 days, the
satisfaction of any conditions, the occurrence of any event or any combination of the foregoing).

(e)           Consents and Approvals. The execution and delivery of this Agreement by Shareholder does not, and the
performance by Shareholder of his, her or its obligations under this Agreement and the consummation by him, her or
it of the transactions contemplated hereby will not, require Shareholder to obtain any consent, approval, authorization
or permit of, or to make any filing with or notification to, any Governmental Authority.

(f)            Absence of Litigation. There is no suit, action, investigation or proceeding pending or, to the knowledge of
Shareholder, threatened against or affecting Shareholder or any of his, her or its affiliates before or by any
Governmental Authority that could reasonably be expected to materially impair the ability of Shareholder to perform
his, her or its obligations hereunder or to consummate the transactions contemplated hereby on a timely basis.

4.             No Solicitation. Shareholder hereby agrees that during the term of this Agreement he, she or it shall not, and
shall not permit any investment banker, financial advisor, attorney, accountant or other representative retained by him,
her or it to, directly or indirectly, (a) take any of the actions specified in clauses (i)-(vi) of Section 6.07(a) of the
Merger Agreement, (b) agree to release, or release, any Person from any obligation under any existing standstill
agreement or arrangement relating to DELTA, or (c) participate in, directly or indirectly, a “solicitation” of “proxies” (as
such terms are used in the rules of the SEC) or powers of attorney or similar rights to vote, or seek to advise or
influence any Person with respect to the voting of, any shares of DELTA Common Stock in connection with any vote
or other action on any matter of a type described in Section 1(b), other than to recommend that shareholders of
DELTA vote in favor of the adoption and approval of the Merger Agreement and the Merger and as otherwise
expressly permitted by this Agreement. Shareholder agrees immediately to cease and cause to be terminated any
activities, discussions or negotiations conducted before the date of this Agreement with any Persons other than F&M
with respect to any possible Acquisition Proposal and will take all necessary steps to inform any investment banker,
financial advisor, attorney, accountant or other representative retained by him, her or it of the obligations undertaken
by Shareholder pursuant to this Section 4. Nothing contained in this Section 4 shall prevent a Shareholder who is an
officer or a member of the DELTA Board from discharging his or her fiduciary duties solely in his or her capacity as
such an officer or director.
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5.             Notice of Acquisitions; Proposals Regarding Prohibited Transactions. Shareholder hereby agrees to notify
F&M promptly (and in any event within two (2) Business Days) in writing of the number of any additional shares of
DELTA Common Stock or other securities of DELTA of which Shareholder acquires beneficial or record ownership
on or after the date hereof.

6.             Confidentiality and Non-Solicitation.

(a)           The Shareholder agrees that for a period of two (2) years following the Closing Date, the Shareholder will
not, directly or indirectly, either on behalf of himself, herself, or itself or as a principal, manager, agent, consultant,
director, advisor, independent contractor, officer, stockholder, partner, investor, lender or employee or in any other
similar capacity with a third party:

(i)          solicit for employment (other than general solicitations through newspapers or other media of general
circulation not targeted at such employees) any Person who was an employee of DELTA, F&M or their Subsidiaries
prior to the Closing; or

(ii)         (A) induce, persuade, encourage or influence or attempt to induce, persuade, encourage or influence any
Person having a business relationship with F&M, its Subsidiaries or any of their Affiliates, to discontinue, reduce or
restrict such relationship; or (B) solicit or target the deposits, loans or other products and services from or to Persons
who were depositors, borrowers or customers of DELTA or its Subsidiaries on the date of this Agreement, and/or as
of the Closing Date, whether by personal contact, by telephone, by facsimile, by mail or other form of solicitation or
communication, or in any other way except for general solicitations that are directed to the general public and not
directed specifically to Persons who were depositors, borrowers or customers of DELTA, F&M or their Subsidiaries
on the date of this Agreement, or as of the Closing Date; or
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(iii)        use, reveal, report, publish or disclose any trade and business secret, proprietary and confidential information
or DELTA materials. “Trade and Business Secrets” means information, including a formula, pattern, compilation,
program, device, method, technique or process that derives independent economic value, actual or potential from not
being generally known to the public or to other persons who can obtain economic value from its disclosure or use, and
is the subject of efforts that are reasonable under the circumstances to maintain its secrecy. “Proprietary and
Confidential Information” means trade secrets, computer programs, designs, technology, ideas, know-how, processes,
formulas, compositions, data, techniques, improvements, inventions (whether patentable or not), works of authorship,
or other information concerning DELTA’s or its Subsidiaries business activities, customers or employees. “DELTA
Materials” means documents or other media or tangible items that contain or embody proprietary and confidential
information or any other information concerning the business, operations or plans of DELTA or its Subsidiaries and
its customers and prospective customers, irrespective of who prepared such documents.

(b)          The Shareholder acknowledges and agrees that the business conducted by DELTA and its Subsidiaries is
highly competitive and that the covenants made by the Shareholder in this Section 6 are made as a necessary
inducement for F&M to enter into the Merger Agreement and to consummate the transactions contemplated thereby. It
is the desire and intent of the parties to this Agreement that the provisions of this Section 6 shall be enforced to the
fullest extent permissible under the Laws and public policies of each jurisdiction in which enforcement is sought. It is
expressly understood and agreed that although the Shareholder and F&M each consider the restrictions contained in
this Section 6 to be reasonable, if a final determination is made by a court of competent jurisdiction or an arbitrator
that the time or territory or any other restriction contained in this Section 6 is unenforceable against any party, the
provisions of this Section 6 shall be deemed amended to apply as to such maximum time and territory and to such
maximum extent as such court may judicially determine or indicate to be enforceable.

(c)           The Shareholder acknowledges and agrees that the provisions of this Agreement are necessary to protect
F&M’s legitimate business interests and to protect the value of F&M’s acquisition of DELTA. The Shareholder
warrants that these provisions will not unreasonably interfere with his or her ability to earn a living or to pursue his or
her occupation and the Shareholder has the means to support himself or herself and his or her dependents and the
provisions of this Section 6 will not impair such ability in any manner whatsoever.

(d)           The Shareholder will not, at any time during the two-year period referred to in Subsection 6(a) of this
Agreement, disparage F&M, its Subsidiaries or any of its Affiliates, or the business conducted by F&M, its
Subsidiaries or any of their Affiliates, or any stockholder, member, director, manager, officer, employee or agent of
F&M, its Subsidiaries or any of their Affiliates.

7.             Specific Performance and Remedies. Shareholder acknowledges that it will be impossible to measure in
money the damage to F&M if Shareholder fails to comply with the obligations imposed by this Agreement and that, in
the event of any such failure, F&M will not have an adequate remedy at law. Accordingly, Shareholder agrees that
injunctive relief or other equitable remedy, in addition to remedies at law or in damages, is the appropriate remedy for
any such failure and will not oppose the granting of such relief on the basis that F&M may have an adequate remedy
at law. Shareholder agrees that Shareholder will not seek, and agrees to waive any requirement for, the securing or
posting of a bond in connection with F&M’s seeking or obtaining such equitable relief.
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8.             Term of Agreement; Termination.

(a)           The term of this Agreement shall commence on the date hereof.

(b)           Except for the provisions in Section 6, which shall survive for a period of two (2) years from the Closing
Date, if there be one, this Agreement shall terminate upon the earlier to occur of (i) the date, if any, of termination of
the Merger Agreement in accordance with its terms, or (ii) the Effective Time of the Merger. Upon such termination,
except as described above, no party shall have any further obligations or liabilities hereunder; provided, however, such
termination shall not relieve any party from liability for any willful breach of this Agreement prior to such
termination.

9.             Stop Transfer Order. In furtherance of this Agreement, Shareholder hereby authorizes and instructs DELTA
to enter a stop transfer order with respect to all of Shareholder’s Shares for the period from the date hereof through the
date this Agreement is terminated in accordance with Section 8. DELTA agrees that it shall comply with such stop
transfer instructions.

10.           Entire Agreement. This Agreement supersedes all prior agreements, written or oral, among the parties hereto
with respect to the subject matter hereof and contains the entire agreement among the parties with respect to the
subject matter hereof. This Agreement may not be amended, supplemented or modified, and no provisions hereof may
be modified or waived, except by an instrument in writing signed by each party hereto. No waiver of any provisions
hereof by any party shall be deemed a waiver of any other provisions hereof by any such party, nor shall any such
waiver be deemed a continuing waiver of any provision hereof by such party.

11.           Notices. All notices, requests, claims, demands or other communications hereunder shall be in writing and
shall be deemed given when delivered personally, upon receipt if sent electronically (Email), and on the next Business
Day when sent by a reputable overnight courier service to the parties at the following addresses (or at such other
address for a party as shall be specified by like notice):

If to F&M to:

Farmers & Merchants Bancorp
111 West Pine Street
Lodi, California 95241
Attention: Kent A. Steinwert, Chairman,
President and Chief Executive Officer
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Email: lwest@fmbonline.com

With a copy to:

Stuart Moore, Attorneys at Law
641 Higuera Street,
Suite 302
San Luis Obispo, CA 93401
Attention: John F. Stuart, Esq.
Email: john@stuartmoorelaw.com

If to Shareholder to:

With a copy to:

Horgan, Rosen, Beckham & Coren, L.L.P.
23975 Park Sorrento
Suite 200
Calabasas, CA 91302
Attention: S. Alan Rosen,
Esq. Email: arosen@hrbc.com

If to DELTA to:

Delta National Bancorp
611 North Main Street
Manteca CA 95336
Attention: Warren Wegge, President and Chief Executive Officer
Email: wwegge@deltabank.com

With a copy to:

Horgan, Rosen, Beckham & Coren, L.L.P.
23975 Park Sorrento
Suite 200
Calabasas, CA 91302
Attention: S. Alan Rosen, Esq.
Email: arosen@hrbc.com

12.           Miscellaneous.

(a)           Severability. If any provision of this Agreement or the application of such provision to any person or
circumstances shall be held invalid or unenforceable by a court of competent jurisdiction, such provision or
application shall be unenforceable only to the extent of such invalidity or unenforceability, and the remainder of the
provision held invalid or unenforceable and the application of such provision to persons or circumstances, other than
the party as to which it is held invalid, and the remainder of this Agreement, shall not be affected.
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(b)           Capacity. The covenants contained herein shall apply to Shareholder solely in his or her capacity as a
shareholder of DELTA, and no covenant contained herein shall apply to Shareholder in his or her capacity as a
director, officer or employee of DELTA or in any other capacity. Nothing contained in this Agreement shall be
deemed to apply to, or limit in any manner, the obligations of the Shareholder to comply with his or her fiduciary
duties as a director, officer or employee of DELTA.

(c)           Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed
to be an original but all of which together shall constitute one and the same instrument.

(d)           Headings. All Section headings herein are for convenience of reference only and are not part of this
Agreement, and no construction or reference shall be derived therefrom.

(e)           Governing Law; Waiver of Jury Trial. This Agreement shall be governed by and construed in accordance
with the laws of the State of California without giving effect to the principles of conflicts of law. Each of the parties
irrevocably and unconditionally waives, to the fullest extent permitted by applicable law, any and all rights to trial by
jury in connection with any litigation arising out of or relating to this Agreement or the transactions contemplated
hereby.

(f)           Successors and Assigns; Third Party Beneficiaries. Neither this Agreement nor any of the rights or
obligations of any party under this Agreement shall be assigned, in whole or in part, by any party without the prior
written consent of the other parties hereto. Subject to the foregoing, this Agreement shall bind and inure to the benefit
of and be enforceable by the parties hereto and their respective successors and permitted assigns. Nothing in this
Agreement, express or implied, is intended to confer on any Person other than the parties hereto or their respective
successors and permitted assigns any rights, remedies, obligations or liabilities under or by reason of this Agreement.

(g)           Regulatory Compliance.  Each of the provisions of this Agreement is subject to compliance with all
applicable regulatory requirements and conditions.
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13.          Attorney’s Fees. The prevailing party or parties in any litigation, arbitration, mediation, bankruptcy,
insolvency or other proceeding (“Proceeding”) relating to the enforcement or interpretation of this Agreement may
recover from the unsuccessful party or parties all reasonable fees and disbursements of counsel (including expert
witness and other consultants’ fees and costs) relating to or arising out of (a) the Proceeding (whether or not the
Proceeding proceeds to judgment), and (b) any post-judgment or post-award proceeding including, without limitation,
one to enforce or collect any judgment or award resulting from the Proceeding. All such judgments and awards shall
contain a specific provision for the recovery of all such subsequently incurred costs, expenses, and fees and
disbursements of counsel.

[Signature page follows]
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IN WITNESS WHEREOF , the parties hereto have executed and delivered this Agreement as of the date first written
above.

FARMERS &
MERCHANTS
BANCORP

By:

Name: Kent A.
Steinwert

Title:

Chairman,
President
and Chief
Executive
Officer

By:

Name: Stephen
W. Haley

Title:

Executive
Vice
President,
Chief
Financial
Officer
and
Corporate
Secretary

DELTA NATIONAL
BANCORP
(As to Section 9 only)

By:

Name: Warren E.
Wegge

Title:

President
and Chief
Executive
Officer

By:

Name: Toinette
Rossi

Title:

Executive
Vice
President
and
Corporate
Secretary
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EXHIBIT I

SHAREHOLDER AGREEMENT

Number of Shares of
DELTA Common Nature of Beneficial Ownership

Name of Shareholder(s) Stock Beneficially Owned (if other than sole voting power)
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ANNEX B

Form of Preferred Shareholder Agreement
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ANNEX B

PREFERRED SHAREHOLDER AGREEMENT

PREFERRED SHAREHOLDER AGREEMENT (the “Agreement”), dated as of [*], 2016, among ____________ Rossi,
Trustee of [The Toinette Rossi Bank Trust][the Valerie Rossi Bank Trust], a Preferred Shareholder (“Preferred
Shareholder” or the “Trust”) of Delta National Bancorp, a California corporation (“DELTA”), Farmers & Merchants
Bancorp, a Delaware corporation (“F&M”), and, solely for purposes of the last sentence of Section 6, DELTA. All terms
used herein and not defined herein shall have the meanings assigned thereto in the Merger Agreement (defined
below).

WHEREAS, DELTA and F&M are entering into an Agreement and Plan of Reorganization, dated as of the date
hereof (the “Merger Agreement”), pursuant to which DELTA will merge with and into F&M on the terms and
conditions set forth therein (the “Merger”) and, in connection therewith, outstanding shares of DELTA Preferred Stock
will be converted into cash in the manner set forth therein; and

WHEREAS, Preferred Shareholder owns the shares of DELTA Preferred Stock identified on Exhibit I hereto (such
shares, together with all shares of DELTA Preferred Stock subsequently acquired by Preferred Shareholder during the
term of this Agreement, being referred to as the “Shares”);

WHEREAS, on even date herewith Preferred Shareholder entered into a Shareholder Agreement in connection with
the Merger and nothing contained herein shall be deemed to change or reduce in any manner the Preferred
Shareholder’s duties and obligations thereunder; and

WHEREAS , in order to induce F&M to enter into the Merger Agreement, Preferred Shareholder, solely in such
Preferred Shareholder’s capacity as a Preferred Shareholder of DELTA and not in any other capacity, has agreed to
enter into and perform this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt, sufficiency and adequacy of which are hereby
acknowledged, the parties hereto agree as follows:

1.             Agreement to Vote Shares. Preferred Shareholder agrees while this Agreement is in effect, that at any
meeting of the Preferred Shareholders of DELTA, or in connection with any written consent of the Preferred
Shareholders of DELTA, Preferred Shareholder shall:

(a)           appear at each such meeting or otherwise cause the Shares to be counted as present thereat for purposes of
calculating a quorum; and
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(b)           vote (or cause to be voted), in person or by proxy, or deliver a written consent (or cause a consent to be
delivered) covering, all the Shares (whether acquired heretofore or hereafter) that are beneficially owned by Preferred
Shareholder or as to which Preferred Shareholder has, directly or indirectly, the right to vote or direct the voting, (x) in
favor of adoption and approval of the Merger, the Merger Agreement and the transactions contemplated thereby; (y)
against any action or agreement that would reasonably be expected to result in a breach of any covenant,
representation or warranty or any other obligation or agreement of DELTA contained in the Merger Agreement or of
Preferred Shareholder contained in this Agreement; and (z) against any Acquisition Proposal or any other action,
agreement or transaction that is intended, or would reasonably be expected, to materially impede, interfere or be
inconsistent with, delay, postpone, discourage or materially and adversely affect consummation of the Merger or the
performance by Preferred Shareholder of the Trust’s obligations under this Agreement.

2.             Transfer or Conversion of Shares.

(a)           Prohibition on Transfers of Shares; Other Actions. Preferred Shareholder hereby agrees that while this
Agreement is in effect, Preferred Shareholder shall not, (i) sell, transfer, pledge, encumber, distribute by gift or
donation, or otherwise dispose of any of the Shares (or any securities convertible into or exercisable or exchangeable
for Shares) or any interest therein, whether by actual disposition, physical settlement or effective economic disposition
through hedging transactions, derivative instruments or other means, (ii) enter into any agreement, arrangement or
understanding with any Person, or take any other action, that violates or conflicts with or could reasonably be
expected to violate or conflict with Preferred Shareholder’s representations, warranties, covenants and obligations
under this Agreement, or (iii) take any other action that could reasonably be expected to impair or otherwise adversely
affect, in any material respect, Preferred Shareholder’s power, authority and ability to comply with and perform the
Trust’s covenants and obligations under this Agreement.

(b)           Transfer of Voting Rights. Preferred Shareholder hereby agrees that Preferred Shareholder shall not deposit
any Shares in a voting trust, grant any proxy or enter into any voting agreement or similar agreement or arrangement
with respect to any of the Shares.

(c)           Conversion of Shares. Preferred Shareholder hereby agrees that, while this Agreement is in effect, Preferred
Shareholder shall not convert any Shares into shares of DELTA Common Stock.

3.             Representations and Warranties of Preferred Shareholder. Preferred Shareholder represents and warrants to
and agrees with F&M as follows:

(a)           Capacity. Preferred Shareholder has all requisite capacity and authority to enter into and perform the Trust’s
obligations under this Agreement.

(b)           Binding Agreement. This Agreement has been duly executed and delivered by Preferred Shareholder and
constitutes the valid and legally binding obligation  of  Preferred  Shareholder,  subject  to  bankruptcy,  insolvency, 
fraudulent transfer, reorganization, moratorium and similar laws of general applicability relating to or affecting
creditors’ rights and to general equity principles.
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(c)          Non-Contravention. The execution and delivery of this Agreement by Preferred Shareholder does not, and
the performance by Preferred Shareholder of the Trust’s obligations hereunder and the consummation by Preferred
Shareholder of the transactions contemplated hereby will not, violate or conflict with, or constitute a default under,
any agreement, instrument, contract or other obligation or any order, arbitration award, judgment or decree to which
Preferred Shareholder is a party or by which Preferred Shareholder is bound, or any statute, rule or regulation to which
Preferred Shareholder is subject or any other organizational document of Preferred Shareholder.

(d)           Ownership. Preferred Shareholder’s Shares are, and through the term of this Agreement will be, owned
beneficially and of record solely by Preferred Shareholder, except as otherwise disclosed on Exhibit I hereto. Preferred
Shareholder has good and indefeasible title to the Shares, free and clear of any lien, pledge, mortgage, security interest
or other encumbrance, except as otherwise disclosed on Exhibit I hereto. As of the date hereof, the Shares identified
on Exhibit I hereto constitute all of the shares of DELTA Preferred Stock owned beneficially or of record by Preferred
Shareholder. Preferred Shareholder has and will have at all times during the term of this Agreement (i) sole voting
power and sole power to issue instructions with respect to the matters set forth in Section 1 hereof, (ii) sole power of
disposition and (iii) sole power to agree to all of the matters set forth in this Agreement, in each case with respect to
all of the Shares owned by Preferred Shareholder on the date of this Agreement and all of the Shares hereafter
acquired by Preferred Shareholder and owned beneficially or of record by the Preferred Shareholder during the term
of this Agreement. For purposes of this Agreement, the term “beneficial ownership” shall be interpreted in accordance
with Rule 13d-3 under the Exchange Act, provided that a Person shall be deemed to beneficially own any securities
which may be acquired by such Person pursuant to any agreement, arrangement or understanding or upon the exercise
of conversion rights, exchange rights, warrants or options, or otherwise (irrespective of whether the right to acquire
such securities is exercisable immediately or only after the passage of time, including the passage of time within 60
days, the satisfaction of any conditions, the occurrence of any event or any combination of the foregoing).

(e)           Consents and Approvals. The execution and delivery of this Agreement by Preferred Shareholder does not,
and the performance by Preferred Shareholder of the Trust’s obligations under this Agreement and the consummation
by the Trust of the transactions contemplated hereby will not, require Preferred Shareholder to obtain any consent,
approval, authorization or permit of, or to make any filing with or notification to, any Governmental Authority.

(f)            Absence of Litigation. There is no suit, action, investigation or proceeding pending or, to the knowledge of
Preferred Shareholder, threatened against or affecting Preferred Shareholder or any of the Trust’s affiliates before or by
any Governmental Authority that could reasonably be expected to materially impair the ability of Preferred
Shareholder to perform the Trust’s obligations hereunder or to consummate the transactions contemplated hereby on a
timely basis.

B-3

A-82

Edgar Filing: BEAR STEARNS COMPANIES INC - Form FWP

98



Table of Contents
4.             Specific Performance and Remedies. Preferred Shareholder acknowledges that it will be impossible to
measure in money the damage to F&M if Preferred Shareholder fails to comply with the obligations imposed by this
Agreement and that, in the event of any such failure, F&M will not have an adequate remedy at law. Accordingly,
Preferred Shareholder agrees that injunctive relief or other equitable remedy, in addition to remedies at law or in
damages, is the appropriate remedy for any such failure and will not oppose the granting of such relief on the basis
that F&M may have an adequate remedy at law. Preferred Shareholder agrees that Preferred Shareholder will not seek,
and agrees to waive any requirement for, the securing or posting of a bond in connection with F&M’s seeking or
obtaining such equitable relief.

5.             Term of Agreement; Termination.

(a)           The term of this Agreement shall commence on the date hereof.

(b)           This Agreement shall terminate upon the earlier to occur of (i) the date, if any, of termination of the Merger
Agreement in accordance with its terms, or (ii) the Effective Time of the Merger. Upon such termination, no party
shall have any further obligations or liabilities hereunder; provided, however, such termination shall not relieve any
party from liability for any willful breach of this Agreement prior to such termination.

6.             Stop Transfer Order. In furtherance of this Agreement, Preferred Shareholder hereby authorizes and
instructs DELTA to enter a stop transfer order with respect to all of Preferred Shareholder’s Shares for the period from
the date hereof through the date this Agreement is terminated in accordance with Section 5. DELTA agrees that it
shall comply with such stop transfer instructions.

7.             Entire Agreement. Except for the Shareholder Agreement of even date herewith, this Agreement supersedes
all prior agreements, written or oral, among the parties hereto with respect to the subject matter hereof and contains
the entire agreement among the parties with respect to the subject matter hereof. This Agreement may not be
amended, supplemented or modified, and no provisions hereof may be modified or waived, except by an instrument in
writing signed by each party hereto. No waiver of any provisions hereof by any party shall be deemed a waiver of any
other provisions hereof by any such party, nor shall any such waiver be deemed a continuing waiver of any provision
hereof by such party.

8.             Notices. All notices, requests, claims, demands or other communications hereunder shall be in writing and
shall be deemed given when delivered personally, upon receipt if sent electronically (Email), and on the next Business
Day when sent by a reputable overnight courier service to the parties at the following addresses (or at such other
address for a party as shall be specified by like notice):
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If to F&M to:

Farmers & Merchants Bancorp
111 West Pine Street
Lodi, California 95241
Attention: Kent A. Steinwert, Chairman,
President and Chief Executive Officer
Email:

With a copy to:

Stuart Moore, Attorneys at Law
641 Higuera Street,
Suite 302
San Luis Obispo, CA 93401
Attention: John F. Stuart, Esq.
Email: john@stuartmoorelaw.com

If to Preferred Shareholder to:

  Rossi, Trustee

If to DELTA to:

Delta National Bancorp
611 North Main Street
Manteca CA 95336
Attention: Warren Wegge, President and Chief Executive Officer
Email: wwegge@deltabank.com

With a copy to:

Horgan, Rosen, Beckham & Coren, L.L.P.
23975 Park Sorrento
Suite 200
Calabasas, CA 91302
Attention: S. Alan Rosen, Esq.
Email: arosen@hrbc.com
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9.             Miscellaneous.

(a)           Severability. If any provision of this Agreement or the application of such provision to any person or
circumstances shall be held invalid or unenforceable by a court of competent jurisdiction, such provision or
application shall be unenforceable only to the extent of such invalidity or unenforceability, and the remainder of the
provision held invalid or unenforceable and the application of such provision to persons or circumstances, other than
the party as to which it is held invalid, and the remainder of this Agreement, shall not be affected.

(b)           Capacity. The covenants contained herein shall apply to Preferred Shareholder solely in the Trust’s capacity
as a Preferred Shareholder of DELTA, and no covenant contained herein shall apply to Ms. Rossi in her capacity as a
director, officer or employee of DELTA or in any other capacity. Nothing contained in this Agreement shall be
deemed to apply to, or limit in any manner, the obligations of Ms. Rossi to comply with her fiduciary duties as a
director, officer or employee of DELTA.

(c)           Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed
to be an original but all of which together shall constitute one and the same instrument.

(d)           Headings. All Section headings herein are for convenience of reference only and are not part of this
Agreement, and no construction or reference shall be derived therefrom.

(e)           Governing Law; Waiver of Jury Trial. This Agreement shall be governed by and construed in accordance
with the laws of the State of California without giving effect to the principles of conflicts of law. Each of the parties
irrevocably and unconditionally waives, to the fullest extent permitted by applicable law, any and all rights to trial by
jury in connection with any litigation arising out of or relating to this Agreement or the transactions contemplated
hereby.

(f)           Successors and Assigns; Third Party Beneficiaries. Neither this Agreement nor any of the rights or
obligations of any party under this Agreement shall be assigned, in whole or in part, by any party without the prior
written consent of the other parties hereto. Subject to the foregoing, this Agreement shall bind and inure to the benefit
of and be enforceable by the parties hereto and their respective successors and permitted assigns. Nothing in this
Agreement, express or implied, is intended to confer on any Person other than the parties hereto or their respective
successors and permitted assigns any rights, remedies, obligations or liabilities under or by reason of this Agreement.

(g)          Regulatory Compliance.  Each of the provisions of this Agreement is subject to compliance with all
applicable regulatory requirements and conditions.
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10.          Attorney’s Fees. The prevailing party or parties in any litigation, arbitration, mediation, bankruptcy,
insolvency or other proceeding (“Proceeding”) relating to the enforcement or interpretation of this Agreement may
recover from the unsuccessful party or parties all reasonable fees and disbursements of counsel (including expert
witness and other consultants’ fees and costs) relating to or arising out of (a) the Proceeding (whether or not the
Proceeding proceeds to judgment), and (b) any post- judgment or post-award proceeding including, without limitation,
one to enforce or collect any judgment or award resulting from the Proceeding. All such judgments and awards shall
contain a specific provision for the recovery of all such subsequently incurred costs, expenses, and fees and
disbursements of counsel.

[Signature page follows]
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IN WITNESS WHEREOF , the parties hereto have executed and delivered this Agreement as of the date first written
above.

FARMERS &
MERCHANTS
BANCORP

By:

Name: Kent A.Steinwert

Title:

Chairman,
President
and Chief
Executive
Officer

By:

Name: Stephen W.
Haley

Title:

Executive
Vice
President,
Chief
Financial
Officer and
Corporate
Secretary

DELTA
NATIONAL
BANCORP
(As to Section 6)

By:

Name: Warren E.
Wegge

Title:

President
and Chief
Executive
Officer

By:

Name: ToinetteRossi

Title:

Executive
Vice
President
and
Corporate
Secretary
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PREFERRED
SHAREHOLDER

, Trustee
(Signature)
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EXHIBIT I

PREFERRED SHAREHOLDER AGREEMENT

Name of Preferred Shareholder
Shares of
DELTA Preferred
Stock Beneficially Owned

[Toinette][Valerie] Rossi,
Trustee 55,000

[The Toinette Rossi Bank
Trust]
[Valerie Rossi Bank Trust]
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ANNEX C

Certificate of Merger
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ANNEX C

CERTIFICATE OF MERGER

MERGING

DELTA NATIONAL BANCORP, a California corporation

WITH AND INTO

FARMERS & MERCHANTS BANCORP, a Delaware Corporation

Pursuant to the provisions of Section 252(c) of the Delaware General Corporation Law (the “DGCL”), the undersigned
hereby certifies as follows concerning the merger (the “Merger”) of Delta National Bancorp, a California corporation,
with and into Farmers & Merchants Bancorp, a Delaware corporation (collectively, the “Constituent Corporations”),
with Farmers & Merchants Bancorp as the surviving corporation (in such capacity, the “Surviving Corporation”).

FIRST: An Agreement and Plan of Reorganization, dated as of [*], 2016 (the “Merger Agreement”), has been approved,
adopted, certified, executed and acknowledged by each of the Constituent Corporations in accordance with Section
252(c) of the DGCL.

SECOND: The name of the Surviving Corporation (the “Surviving Corporation”) shall be Farmers & Merchants
Bancorp, a Delaware corporation.

THIRD: The certificate of incorporation of the Surviving Corporation shall be the certificate of incorporation of
Farmer & Merchants Bancorp, as amended and in effect at the effective time of the Merger.

FOURTH: The Merger is to become effective at the time of the filing of this Certificate of Merger with the Secretary
of State of the State of Delaware.

FIFTH: The executed Merger Agreement is on file at an office of the Surviving Corporation, which is located at 111
West Pine Street, Lodi, California 95241.

SIXTH: A copy of the Merger Agreement will be furnished by Surviving Corporation on request, and without cost, to
any stockholder of any Constituent Corporation.

SEVENTH: The authorized capital stock of Delta National Bancorp is comprised of 5,000,000 shares of common
stock, no par value, and 5,000,000 shares of preferred stock, no par value, of which [*] shares have been designated as
5.5% Non-Cumulative Perpetual Preferred Stock.

(Signature page follows.)
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IN WITNESS WHEREOF, the parties hereto have caused this Certificate of Merger to be duly executed by their
respective authorized officers and filed in accordance with Section 252(c) of the DGCL as of _________________
[___], 2016.

FARMERS &
MERCHANTS
BANCORP

By:

Name: Kent A.
Steinwert

Title:

Chairman,
President
and Chief
Executive
Officer

DELTA NATIONAL
BANCORP

By:

Name: Warren E.
Wegge

Title:

President
and Chief
Executive
Officer
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Bank Merger Agreement
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ANNEX D

FORM OF
BANK MERGER AGREEMENT

Bank Merger Agreement, dated as of ____________, 2016 (“Bank Merger Agreement”), by and between Delta Bank,
National Association (“DELTA Bank”) and Farmers & Merchants Bank of Central California (“F&M Bank”).

WITNESSETH:

WHEREAS, DELTA Bank is a national banking association chartered under the laws of the United States and a
wholly-owned subsidiary of Delta Bancorp, a California corporation (“DELTA”), which has its principal place of
business in Manteca, California; and

WHEREAS, F&M Bank is a California-chartered bank and a wholly-owned subsidiary of Farmers & Merchants
Bancorp, Inc. (“F&M”), which has its principal place of business in Lodi, California; and

WHEREAS, F&M and DELTA have entered into an Agreement and Plan of Reorganization, dated as of [*], 2016 (the
“Agreement”), pursuant to which DELTA will merge with and into F&M, with F&M as the surviving corporation (the
“Parent Merger”); and

WHEREAS, the Boards of Directors of DELTA Bank and F&M Bank have approved and deemed it advisable to
consummate the merger provided for herein in which DELTA Bank would merge with and into F&M Bank on the
terms and conditions herein provided immediately following the effective time of the Parent Merger.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements herein contained, the
parties hereto, intending to be legally bound hereby, agree as follows:

1.             The Merger. Subject to the terms and conditions of this Bank Merger Agreement, at the Effective Time (as
defined in Section 15 below), DELTA Bank shall merge with and into F&M Bank (the “Merger”) under the laws of the
State of California and of the United States. F&M Bank shall be the surviving corporation of the Merger (the
“Surviving Bank”) and the separate existence of DELTA Bank shall cease.

2.            Articles of Incorporation and Bylaws. The Articles of Incorporation and the Bylaws of F&M Bank in effect
immediately prior to the Effective Time shall be the governing documents of the Surviving Bank, until altered,
amended or repealed in accordance with their terms and applicable law.

3.            Name; Offices. The name of the Surviving Bank shall be “Farmers & Merchants Bank of Central California.”
The main office of the Surviving Bank shall be the main office of F&M Bank immediately prior to the Effective Time.
All branch offices of DELTA Bank and F&M Bank which were in lawful operation immediately prior to the Effective
Time shall continue to be the branch offices of the Surviving Bank upon consummation of the Merger, subject to the
opening or closing of any offices which may be authorized by DELTA Bank and F&M Bank and applicable
regulatory authorities after the date hereof.
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4.            Directors and Executive Officers. The directors and executive officers of the Surviving Bank immediately
after the Merger shall be the directors and executive officers of F&M Bank immediately prior to the Merger.

5.            Effects of the Merger. At the Effective Time, the effect of the Merger shall be as provided in the General
Corporation Law of the State of California. Without limiting the generality of the foregoing and subject thereto, at the
Effective Time:

(a)           all rights, franchises and interests of DELTA Bank in and to every type of property (real, personal and
mixed), tangible and intangible, and choses in action shall be transferred to and vested in the Surviving Bank by virtue
of the Merger without any deed or other transfer, and the Surviving Bank, without any order or other action on the part
of any court or otherwise, shall hold and enjoy all rights of property, franchises and interests, including appointments,
designations and nominations, and all other rights and interests as trustee, executor, administrator, registrar of stocks
and bonds, guardian of estates, assignee, receiver and committee, and in every other fiduciary capacity, in the same
manner and to the same extent as such rights, franchises and interest were held or enjoyed by DELTA Bank
immediately prior to the Effective Time; and

(b)           the Surviving Bank shall be liable for all liabilities of DELTA Bank, fixed or contingent, including all
deposits, accounts, debts, obligations and contracts thereof, matured or unmatured, whether accrued, absolute,
contingent or otherwise, and whether or not reflected or reserved against on balance sheets, books of account or
records thereof, and all rights of creditors or obligees and all liens on property of DELTA Bank shall be preserved
unimpaired; after the Effective Time, the Surviving Bank will continue to issue savings accounts on the same basis as
immediately prior to the Effective Time.

6.             Effect on Shares of Stock.

(a)           DELTA Bank. As of the Effective Time, each share of DELTA Bank common stock issued and outstanding
immediately prior to the Effective Time shall, by virtue of the Merger and without any action on the part of the holder
thereof, be cancelled without consideration. Any shares of DELTA Bank common stock held in the treasury of
DELTA Bank prior to the Effective Time shall be retired and cancelled.

(b)           F&M Bank. Each share of the F&M Bank’s common stock issued and outstanding immediately prior to the
Effective Time shall be unchanged and shall remain issued and outstanding.

7.             Counterparts. This Bank Merger Agreement may be executed in one or more counterparts, each of which
shall be deemed to be an original but all of which together shall constitute one agreement.
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8.            Governing Law. This Bank Merger Agreement shall be governed in all respects, including, but not limited
to, validity, interpretation, effect and performance, by the laws of the State of California.

9.             Amendment. Subject to applicable law, this Bank Merger Agreement may be amended, modified or
supplemented only by written agreement of F&M Bank and DELTA Bank at any time prior to the Effective Time.

10.          Waiver. Any of the terms or conditions of this Bank Merger Agreement may be waived at any time by
whichever of the parties hereto is, or the shareholders of which are, entitled to the benefit thereof by action taken by
the Board of Directors of such waiving party.

11.          Assignment. This Bank Merger Agreement may not be assigned by any party hereto without the prior written
consent of the other party.

12.          Termination. This Bank Merger Agreement shall terminate upon the termination of the Agreement prior to
the Effective Time in accordance with its terms. The Bank Merger Agreement may also be terminated at any time
prior to the Effective Time by an instrument executed by DELTA Bank and F&M Bank.

13.          Conditions Precedent. The obligations of the parties under this Bank Merger Agreement shall be subject to
(i) receipt of approval of the Merger from all governmental and bank regulatory authorities whose approval is
required; (ii) receipt of any necessary regulatory approval to operate the main office and the branch offices of DELTA
Bank as offices of F&M Bank; (iii) the consummation of the Parent Merger pursuant to the Agreement on or before
the Effective Time and (iv) any required notice filings with the Office of the Comptroller of the Currency.

14.          Procurement of Approvals. DELTA Bank and F&M Bank shall use reasonable best efforts to take, or cause
to be taken, all action and to do, or cause to be done, all things necessary, proper or advisable under applicable laws
and regulations to consummate and make effective the transactions contemplated by this Bank Merger Agreement,
subject to and in accordance with the applicable provisions of the Agreement, including without limitation the
preparation and submission of such applications or other filings for approval of the Merger to the governmental
authorities as may be required by applicable laws and regulations.

15.          Effectiveness of Merger. The Merger shall become effective on the date and at the time that this Bank
Merger Agreement, as certified by the California Secretary of State, is filed with the California Department of
Business Oversight - Division of Financial Institutions, or as set forth in such filing (the “Effective Time”).

16.          Entire Agreement. Except as otherwise set forth in this Bank Merger Agreement and the Agreement, the
Agreement and this Bank Merger Agreement (including the documents and the instruments referred to herein)
constitute the entire agreement and supersedes all prior agreements and understandings, both written and oral, among
the parties with respect to the subject matter hereof. To the extent of a conflict between the terms of the Agreement
and the terms of this Bank Merger Agreement, the terms of the Agreement shall control.
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IN WITNESS WHEREOF, each of F&M Bank and DELTA Bank has caused this Bank Merger Agreement to be
executed on its behalf by its duly authorized officers.

FARMERS &
MERCHANTS BANK
OF CENTRAL
CALIFORNIA BANK

By:

Name: Kent A.
Steinwert

Title:

Chairman,
President
and Chief
Executive
Officer

By:

Name: Stephen
W. Haley

Title:

Executive
Vice
President,
Chief
Financial
Officer
and
Corporate
Secretary

DELTA BANK,
NATIONAL
ASSOCIATION

By:

Name: Warren E.
Wegge

Title:

President
and Chief
Executive
Officer

By:

Name: Toinette
Rossi

Title:

Executive
Vice
President
and
Corporate
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ANNEX E

CONSULTING AGREEMENT

THIS CONSULTING AGREEMENT, dated as of this __ day of [*], 2016 ("Effective Date"), is made by and between
Toinette Rossi (“Consultant”) and Farmers & Merchants Bank of Central California, a California banking corporation
(the “Bank”) in connection with the merger (“Merger”) of Delta National Bancorp (“Delta”) with and into Farmers &
Merchants Bancorp.

1.

Services Provided. Consultant agrees to be available to provide consulting services to the Bank, and such services
shall include, but not necessarily be limited to, (i) providing historical context regarding the products, customers and
operations of Delta; (ii) assisting with the integration of the operations of the two institutions, (iii) transitioning
existing client relationships; and (iv) representing the Bank in the community. Consultant shall have no obligation to
perform more than 80 hours of services per month hereunder.

2.
Term. The initial term of this Agreement shall commence on the closing date of the Merger, and shall expire twelve
months thereafter. The parties expressly acknowledge and agree, however, that the Bank shall have no obligation,
under this Agreement or otherwise, to request services from Consultant during the Term.

3.Compensation. As compensation for services hereunder, the Bank shall pay Consultant at the rate of $4,000.00 permonth payable on the last business day of the month.

4.Reimbursement for Expenses. Bank will timely reimburse Consultant for all reasonable business relatedout-of-pocket expenses incurred in connection with Consultant’s provision of services pursuant to this Agreement.

5.

Ownership of Work Product. All records, databases, forms, summaries, information, data, computer programs and
other material (i) originated or prepared by the Bank and delivered to Consultant or (ii) originated by the Consultant
in the performance of the services hereunder (the "Bank Materials") shall remain the exclusive property of the Bank,
and Consultant shall acquire no right, title or interest in any such Bank Materials. Consultant shall not disclose Bank
Materials to third parties without the prior written consent of the Bank and shall return all copies of Bank Materials
to the Bank promptly upon completion of the services or upon the Bank's request.

Consultant acknowledges and agrees that all worldwide right, title and interest in and to any and all work product,
works of authorship (including but not limited to computer pro-grams, software, logic design, and documentation),
trademarks, methods of doing business, sound recordings, pictorial reproductions, drawings, graphic representations,
deliverables, improvements, innovations, discoveries and inventions conceived, made or reduced to practice while
performing services under this Agreement (collectively, the “Work Product”) shall be the sole property of the Bank.
Consultant hereby agrees to assign, and does hereby assign, to the Bank all worldwide right, title and interest in and to
the Work Product, including, without limitation, all patent rights, trademarks, service marks, copyrights, trade secret
rights and other proprietary rights (collectively “Intellectual Property”). During and after the term of this Agreement,
Consultant shall, upon the Bank’s request, execute additional documentation confirming the Bank’s sole ownership of
the Work Product and its underlying Intellectual Property; to the extent Consultant does not do so, Consultant hereby
authorizes officers of the Bank to sign such documents on Consultant’s behalf.
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To the extent that Consultant has intellectual property rights of any kind in any pre-existing works which are
incorporated in any Bank Materials or Work Product produced in rendering services under this Agreement, Consultant
hereby grants the Bank a royalty-free, irrevocable, worldwide, perpetual, non-exclusive license (with the right to
sublicense) to make, have made, copy, modify, make derivative works of, use, sell, license, disclose, publish, or
otherwise disseminate or transfer such subject matter.

Consultant represents and warrants that the Bank Materials will not infringe or misappropriate any United States
copyright, trademark, patent, or the trade secrets of any third persons. Consultant shall indemnify the Bank and hold it
harmless from and all claims, damages, losses and expenses, including reasonable attorney’s fees, arising out of or
resulting from any action by a third party against the Bank that is based on any claims that any Bank Materials
provided under this Agreement infringe a patent, a copyright or any other proprietary right or violate a trade secret of
any person or entity. Upon being notified of such a claim, Consultant shall (i) defend through litigation or obtain
through negotiation the right of the Bank to continue using the Bank Materials; (ii) rework the Bank Materials so as to
make them non-infringing while preserving the original functionality, or (iii) replace the Bank Materials with
functionally equivalent materials. If none of the foregoing alternatives provide an adequate remedy, the Bank may
terminate all or any part of this Agreement, recover amounts paid hereunder with respect to the infringing Bank
Materials, and recover from Consultant all damages suffered by the Bank as a result of the infringement, including
without limitation all fees and costs incurred in defending the infringement claim, all amounts paid to settle or satisfy
any judgment resulting from the infringement claim, and expenses incurred and lost profits resulting from loss of use
of the Bank Materials.

All decisions with respect to the time, manner, form and extent of publication or other use or exploitation of the Bank
Materials or Work Product shall rest exclusively with the Bank.

6.

Confidentiality. In performing services pursuant to this Agreement, Consultant acknowledges (i) the highly
competitive nature of the business and the industry in which the Bank competes; (ii) that as a senior level consultant
to the Bank she has participated in and will continue to participate in the service of current customers and/or the
solicitation of prospective customers, through which, among other things, Consultant has obtained and will continue
to obtain knowledge of the “know- how” and business practices of the Bank, in which matters the Bank has a
substantial proprietary interest; (iii) that her rendering of services hereunder renders the performance of services
which are special, unique, extraordinary and intellectual in character, and her position with the Bank placed and
places her in a position of confidence and trust with the customers and employees of the Bank; and (iv) that her
rendering of services to the customers of the Bank necessarily requires the disclosure to Consultant of Trade and
Business Secrets, Proprietary and Confidential Information, and Bank Materials of the Bank. In the course of
Consultant’s work with the Bank, Consultant has and will continue to develop a personal relationship with the
customers and prospective customers of the Bank and a knowledge of those customers’ and prospective customers’
affairs and requirements, and the relationship of the Bank with its established clientele has been, and will continue
to be, placed in Consultant’s hands in confidence and trust. Consultant consequently agrees that it is a legitimate
interest of the Bank, and reasonable and necessary for the protection of the confidential information, goodwill and
business of the Bank, which is valuable to the Bank, that Consultant make the covenants contained herein.
Accordingly, Employee agrees that during the period that she is a Consultant for the Bank, unless in the normal
course of business, she shall not, as an individual, employee, consultant, independent contractor, partner,
shareholder, or in association with any other person, business or enterprise, directly or indirectly, and regardless of
the reason for him/her ceasing to be a Consultant to the Bank, engage in the following:
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Consultant agrees that she will not directly or indirectly reveal, report, publish or disclose to any person, firm, or
corporation not expressly authorized in writing by the Bank’s Board of Directors to receive any Trade and Business
Secret, Proprietary and Confidential Information or Bank Materials. Consultant further agrees that she will not use any
Trade and Business Secret, Proprietary and Confidential Information and/or Bank Materials for any purpose except to
perform her consulting duties for the Bank and such Trade and Business Secret, Proprietary and Confidential
Information and/or Bank Materials may not be used or disclosed by Consultant for her own benefit or purpose or for
the benefit or purpose of a subsequent employer. These agreements will continue to apply after Consultant is no
longer consulting for the Bank so long as such Trade and Business Secrets, Proprietary and Confidential Information
and Bank Materials are not nor have become, by legitimate means, generally known to the public.

For purposes of this Agreement section, the following terms are defined as:

A.            TRADE AND BUSINESS SECRETS means information, including a formula, pattern, compilation,
program, device, method, technique or process that derives independent economic value, actual or potential from not
being generally known to the public or to other persons who can obtain economic value from its disclosure or use, and
is the subject of efforts that are reasonable under the circumstances to maintain its secrecy.

B.            PROPRIETARY AND CONFIDENTIAL INFORMATION means trade secrets, computer programs,
designs, technology, ideas, know-how, processes, formulas, compositions, data, techniques, improvements, inventions
(whether patentable or not), works of authorship, or other information concerning the Bank’s:

(i) Business Activities, including but not limited to: actual or anticipated strategic plans and initiatives; marketing
plans, advertising and collateral materials; new product development plans; competitor analyses; analyses of internal
financial performance; financial forecasts and budgets; customer and prospect strategies and lists; proprietary designs
of facilities and other delivery systems and processes; and any similar information to which Consultant has access by
virtue of performing her duties for the Bank.
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(ii) Customers, including but not limited to: information about the Bank’s customers or prospective customers, such as
the customer’s or prospect’s key decision-makers; customer preferences; customer strategies; terms of any contractual
arrangements with the Bank; business considerations; loan, deposit and other product and service pricing, terms and
conditions, repayment structures, fee arrangements, structure of guarantees from other entities; and any similar
information to which Consultant has access by virtue of performing her duties for the Bank.

(iii) Employees, including but not limited to: names of and contact information for the Bank’s employees; their
compensation, incentive plans, retirement plans, terms of employment, areas of expertise, projects, and experience;
and any similar information to which Consultant has access by virtue of performing her duties for the Bank.

“Proprietary and Confidential Information” includes any information, in whatever form or format, including that which
has not been memorialized in writing.

C.             BANK MATERIALS means documents or other media or tangible items that contain or embody
PROPRIETARY AND CONFIDENTIAL INFORMATION or any other information concerning the business,
operations or plans of the Bank and its customers and prospective customers, whether such documents have been
prepared by Consultant, by Bank or by others. BANK MATERIALS include, but are not limited to blueprints,
drawings, photographs, charts, graphs, notebooks, customer lists, computer disks, photographs of proprietary
information or documents on cell phones, iPads or other electronic devices, photocopies of proprietary information or
documents, emails, text messages, tapes or printouts, sound recordings and other printed, typewritten, handwritten or
computer generated documents, as well as samples, prototypes, product collateral materials, advertising materials,
models, products and the like.

7.
Service Warranties. Consultant warrants and represents to the Bank that all services provided under this Agreement
shall be performed in a timely and professional manner and that Consultant is competent, qualified and experienced
to the extent necessary to perform such services.

8.

Independent Contractor. This Agreement does not establish an employer-employee relationship with the Bank.
Consultant is for all purposes an independent contractor. Consultant will not be entitled to any benefits available to
Bank employees, including, but not limited to, medical, unemployment, vacation and pension benefits. Consultant
shall be responsible for all employment-related taxes pursuant to the requirements of applicable local, state and
federal regulation.
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9.

Insurance: Consultant understands and agrees that as an independent contractor, Consultant is responsible for
maintaining adequate insurance coverage for Consultant. Adequate insurance coverage shall, at all minimum,
include any mandated benefits/labor insurance, including Workers’ Compensation, comprehensive general liability,
including broad form contractual liability, and automobile liability insurance for the operator of all motor vehicles
used in the performance of this Agreement.

10.

Restrictions on Promotion. Consultant agrees that Consultant will not use the Bank’s name in any promotion or
advertising of Consultant’s services without the Bank’s written permission. Consultant agrees that Consultant will
not use the performance of services under this Agreement, Consultant’s affiliation with the Bank, or any Bank
facilities, systems, sites, information or contacts for marketing or promotion of Consultant or Consultant’s services,
or for the direct solicitation of business without the Bank’s written permission.

11.

Compliance with Laws and Rules. Consultant agrees to comply fully with any and all of the Bank’s reasonable
rules and regulations that relate to any of Consultant's activities as to which Consultant has been given advance
notice. Consultant shall secure and maintain in force all licenses and permits required of Consultant by law or
regulation, (including any required business license), and shall fully comply with all federal, state and local laws,
ordinances and regulations applicable to Consultant.

12.

Consultant’s Other Agreements and Conflicts of interest. Consultant represents that performance under this
Agreement does not and will not breach any agreement that Consultant has with any third party. Consultant
represents that there are no other agreements, written or oral, conveying to any third party any rights in any
research or other work to be conducted by Consultant under this Agreement. During the term of this Agreement,
except for ordinary customer relationships, Consultant will not enter into any contracts with or do business
(including, but not limited to, acting as an employee, consultant, advisor, board member or controlling
shareholder) with any financial institution whose deposits are insured by a governmental agency, including credit
unions.

13.

Return of Bank Property. Consultant agrees to return all Bank property to the Bank promptly upon termination of
this Agreement or on demand. This includes, without limitation, originals and copies of all records, papers,
manuals, drawings, and documents which are created or received in connection with the performance of services
under this Agreement, whether or not such materials contain confidential information, as well as all tangible Bank
property, including, but not limited to, keys and passes, credit cards, computer hardware and software. It also
includes all data stored electronically related to the Bank, its business or its customers, including, without
limitation, all electronically stored confidential information. Consultant further agrees to not store any personal
information or information unrelated to her services hereunder on any computer, laptop, PDA, telephone or other
electronic device or storage media supplied by the Bank to Consultant.
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14.Assignment. This Agreement may not be assigned in whole or in part by Consultant without the express writtenconsent of the Bank.

15.

Entire Agreement. This Agreement sets forth the entire understanding of the parties with respect to their
Consulting relationship, and supersedes any and all prior agreements, arrangements and understandings relating to
the subject matter hereof, and may not be changed except in a writing signed by the parties. No representation,
promise, inducement or statement of intention has been made by either party which is not embodied herein.

16.
Waiver. No provision of this Agreement shall be deemed waived, amended or modified by either party, unless
such waiver, amendment or modification is in writing and is signed by the party against whom it is sought to be
enforced.

17.Successors and Assigns. This Agreement shall inure to the benefit of and shall be binding upon the parties heretoand their respective successors and assigns.

18.Choice of Law. This Agreement shall be governed by the laws of the State of California.

19.

Termination. At the end of the initial 12 month term, either party may terminate this Agreement, with or without
cause, upon 30 days’ written notice. Upon such notice, Consultant shall cease rendering all services except those
which the Bank and Consultant mutually agree in writing should be performed to ensure an orderly winding down
of the services by Consultant and transition to the Bank or another vendor selected by the Bank.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized
representatives on the day and year first above written.

Farmers & Merchants Bank of Central California

By
Name:
Kent A.
Steinwert
Title:
Chairman,
President
and C.E.O.

CONSULTANT

Toinette Rossi
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CONSULTING AGREEMENT

THIS CONSULTING AGREEMENT, dated as of this __ day of [*], 2016 ("Effective Date"), is made by and between
Valerie Rossi (“Consultant”) and Farmers & Merchants Bank of Central California, a California banking corporation
(the “Bank”) in connection with the merger (“Merger”) of Delta National Bancorp (“Delta”) with and into Farmers &
Merchants Bancorp.

1.

Services Provided. Consultant agrees to be available to provide consulting services to the Bank, and such services
shall include, but not necessarily be limited to, (i) providing historical context regarding the products, customers and
operations of Delta; (ii) assisting with the integration of the operations of the two institutions, (iii) transitioning
existing client relationships; and (iv) representing the Bank in the community. Consultant shall have no obligation to
perform more than 80 hours of services per month hereunder.

2.
Term. The initial term of this Agreement shall commence on the closing date of the Merger, and shall expire twelve
months thereafter. The parties expressly acknowledge and agree, however, that the Bank shall have no obligation,
under this Agreement or otherwise, to request services from Consultant during the Term.

3.Compensation. As compensation for services hereunder, the Bank shall pay Consultant at the rate of $4,000.00 permonth payable on the last business day of the month.

4.Reimbursement for Expenses. Bank will timely reimburse Consultant for all reasonable business relatedout-of-pocket expenses incurred in connection with Consultant’s provision of services pursuant to this Agreement.

5.

Ownership of Work Product. All records, databases, forms, summaries, information, data, computer programs and
other material (i) originated or prepared by the Bank and delivered to Consultant or (ii) originated by the Consultant
in the performance of the services hereunder (the "Bank Materials") shall remain the exclusive property of the Bank,
and Consultant shall acquire no right, title or interest in any such Bank Materials. Consultant shall not disclose Bank
Materials to third parties without the prior written consent of the Bank and shall return all copies of Bank Materials
to the Bank promptly upon completion of the services or upon the Bank's request.

Consultant acknowledges and agrees that all worldwide right, title and interest in and to any and all work product,
works of authorship (including but not limited to computer pro-grams, software, logic design, and documentation),
trademarks, methods of doing business, sound recordings, pictorial reproductions, drawings, graphic representations,
deliverables, improvements, innovations, discoveries and inventions conceived, made or reduced to practice while
performing services under this Agreement (collectively, the “Work Product”) shall be the sole property of the Bank.
Consultant hereby agrees to assign, and does hereby assign, to the Bank all worldwide right, title and interest in and to
the Work Product, including, without limitation, all patent rights, trademarks, service marks, copyrights, trade secret
rights and other proprietary rights (collectively “Intellectual Property”). During and after the term of this Agreement,
Consultant shall, upon the Bank’s request, execute additional documentation confirming the Bank’s sole ownership of
the Work Product and its underlying Intellectual Property; to the extent Consultant does not do so, Consultant hereby
authorizes officers of the Bank to sign such documents on Consultant’s behalf.
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To the extent that Consultant has intellectual property rights of any kind in any pre-existing works which are
incorporated in any Bank Materials or Work Product produced in rendering services under this Agreement, Consultant
hereby grants the Bank a royalty-free, irrevocable, worldwide, perpetual, non-exclusive license (with the right to
sublicense) to make, have made, copy, modify, make derivative works of, use, sell, license, disclose, publish, or
otherwise disseminate or transfer such subject matter.

Consultant represents and warrants that the Bank Materials will not infringe or misappropriate any United States
copyright, trademark, patent, or the trade secrets of any third persons. Consultant shall indemnify the Bank and hold it
harmless from and all claims, damages, losses and expenses, including reasonable attorney’s fees, arising out of or
resulting from any action by a third party against the Bank that is based on any claims that any Bank Materials
provided under this Agreement infringe a patent, a copyright or any other proprietary right or violate a trade secret of
any person or entity. Upon being notified of such a claim, Consultant shall (i) defend through litigation or obtain
through negotiation the right of the Bank to continue using the Bank Materials; (ii) rework the Bank Materials so as to
make them non-infringing while preserving the original functionality, or (iii) replace the Bank Materials with
functionally equivalent materials. If none of the foregoing alternatives provide an adequate remedy, the Bank may
terminate all or any part of this Agreement, recover amounts paid hereunder with respect to the infringing Bank
Materials, and recover from Consultant all damages suffered by the Bank as a result of the infringement, including
without limitation all fees and costs incurred in defending the infringement claim, all amounts paid to settle or satisfy
any judgment resulting from the infringement claim, and expenses incurred and lost profits resulting from loss of use
of the Bank Materials.

All decisions with respect to the time, manner, form and extent of publication or other use or exploitation of the Bank
Materials or Work Product shall rest exclusively with the Bank.

6.

Confidentiality. In performing services pursuant to this Agreement, Consultant acknowledges (i) the highly
competitive nature of the business and the industry in which the Bank competes; (ii) that as a senior level consultant
to the Bank she has participated in and will continue to participate in the service of current customers and/or the
solicitation of prospective customers, through which, among other things, Consultant has obtained and will continue
to obtain knowledge of the “know- how” and business practices of the Bank, in which matters the Bank has a
substantial proprietary interest; (iii) that her rendering of services hereunder renders the performance of services
which are special, unique, extraordinary and intellectual in character, and her position with the Bank placed and
places her in a position of confidence and trust with the customers and employees of the Bank; and (iv) that her
rendering of services to the customers of the Bank necessarily requires the disclosure to Consultant of Trade and
Business Secrets, Proprietary and Confidential Information, and Bank Materials of the Bank. In the course of
Consultant’s work with the Bank, Consultant has and will continue to develop a personal relationship with the
customers and prospective customers of the Bank and a knowledge of those customers’ and prospective customers’
affairs and requirements, and the relationship of the Bank with its established clientele has been, and will continue
to be, placed in Consultant’s hands in confidence and trust. Consultant consequently agrees that it is a legitimate
interest of the Bank, and reasonable and necessary for the protection of the confidential information, goodwill and
business of the Bank, which is valuable to the Bank, that Consultant make the covenants contained herein.
Accordingly, Employee agrees that during the period that she is a Consultant for the Bank, unless in the normal
course of business, she shall not, as an individual, employee, consultant, independent contractor, partner,
shareholder, or in association with any other person, business or enterprise, directly or indirectly, and regardless of
the reason for him/her ceasing to be a Consultant to the Bank, engage in the following:
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Consultant agrees that she will not directly or indirectly reveal, report, publish or disclose to any person, firm, or
corporation not expressly authorized in writing by the Bank’s Board of Directors to receive any Trade and Business
Secret, Proprietary and Confidential Information or Bank Materials. Consultant further agrees that she will not use any
Trade and Business Secret, Proprietary and Confidential Information and/or Bank Materials for any purpose except to
perform her consulting duties for the Bank and such Trade and Business Secret, Proprietary and Confidential
Information and/or Bank Materials may not be used or disclosed by Consultant for her own benefit or purpose or for
the benefit or purpose of a subsequent employer. These agreements will continue to apply after Consultant is no
longer consulting for the Bank so long as such Trade and Business Secrets, Proprietary and Confidential Information
and Bank Materials are not nor have become, by legitimate means, generally known to the public.

For purposes of this Agreement section, the following terms are defined as:

A.           TRADE AND BUSINESS SECRETS means information, including a formula, pattern, compilation,
program, device, method, technique or process that derives independent economic value, actual or potential from not
being generally known to the public or to other persons who can obtain economic value from its disclosure or use, and
is the subject of efforts that are reasonable under the circumstances to maintain its secrecy.

B.            PROPRIETARY AND CONFIDENTIAL INFORMATION means trade secrets, computer programs,
designs, technology, ideas, know-how, processes, formulas, compositions, data, techniques, improvements, inventions
(whether patentable or not), works of authorship, or other information concerning the Bank’s:

(i) Business Activities, including but not limited to: actual or anticipated strategic plans and initiatives; marketing
plans, advertising and collateral materials; new product development plans; competitor analyses; analyses of internal
financial performance; financial forecasts and budgets; customer and prospect strategies and lists; proprietary designs
of facilities and other delivery systems and processes; and any similar information to which Consultant has access by
virtue of performing her duties for the Bank.
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(ii) Customers, including but not limited to: information about the Bank’s customers or prospective customers, such as
the customer’s or prospect’s key decision-makers; customer preferences; customer strategies; terms of any contractual
arrangements with the Bank; business considerations; loan, deposit and other product and service pricing, terms and
conditions, repayment structures, fee arrangements, structure of guarantees from other entities; and any similar
information to which Consultant has access by virtue of performing her duties for the Bank.

(iii) Employees, including but not limited to: names of and contact information for the Bank’s employees; their
compensation, incentive plans, retirement plans, terms of employment, areas of expertise, projects, and experience;
and any similar information to which Consultant has access by virtue of performing her duties for the Bank.

“Proprietary and Confidential Information” includes any information, in whatever form or format, including that which
has not been memorialized in writing.

C.            BANK MATERIALS means documents or other media or tangible items that contain or embody
PROPRIETARY AND CONFIDENTIAL INFORMATION or any other information concerning the business,
operations or plans of the Bank and its customers and prospective customers, whether such documents have been
prepared by Consultant, by Bank or by others. BANK MATERIALS include, but are not limited to blueprints,
drawings, photographs, charts, graphs, notebooks, customer lists, computer disks, photographs of proprietary
information or documents on cell phones, iPads or other electronic devices, photocopies of proprietary information or
documents, emails, text messages, tapes or printouts, sound recordings and other printed, typewritten, handwritten or
computer generated documents, as well as samples, prototypes, product collateral materials, advertising materials,
models, products and the like.

7.
Service Warranties. Consultant warrants and represents to the Bank that all services provided under this Agreement
shall be performed in a timely and professional manner and that Consultant is competent, qualified and experienced
to the extent necessary to perform such services.

8.

Independent Contractor. This Agreement does not establish an employer-employee relationship with the Bank.
Consultant is for all purposes an independent contractor. Consultant will not be entitled to any benefits available to
Bank employees, including, but not limited to, medical, unemployment, vacation and pension benefits. Consultant
shall be responsible for all employment-related taxes pursuant to the requirements of applicable local, state and
federal regulation.
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9.

Insurance: Consultant understands and agrees that as an independent contractor, Consultant is responsible for
maintaining adequate insurance coverage for Consultant. Adequate insurance coverage shall, at all minimum,
include any mandated benefits/labor insurance, including Workers’ Compensation, comprehensive general liability,
including broad form contractual liability, and automobile liability insurance for the operator of all motor vehicles
used in the performance of this Agreement.

10.

Restrictions on Promotion. Consultant agrees that Consultant will not use the Bank’s name in any promotion or
advertising of Consultant’s services without the Bank’s written permission. Consultant agrees that Consultant will
not use the performance of services under this Agreement, Consultant’s affiliation with the Bank, or any Bank
facilities, systems, sites, information or contacts for marketing or promotion of Consultant or Consultant’s services,
or for the direct solicitation of business without the Bank’s written permission.

11.

Compliance with Laws and Rules. Consultant agrees to comply fully with any and all of the Bank’s reasonable
rules and regulations that relate to any of Consultant's activities as to which Consultant has been given advance
notice. Consultant shall secure and maintain in force all licenses and permits required of Consultant by law or
regulation, (including any required business license), and shall fully comply with all federal, state and local laws,
ordinances and regulations applicable to Consultant.

12.

Consultant’s Other Agreements and Conflicts of interest. Consultant represents that performance under this
Agreement does not and will not breach any agreement that Consultant has with any third party. Consultant
represents that there are no other agreements, written or oral, conveying to any third party any rights in any
research or other work to be conducted by Consultant under this Agreement. During the term of this Agreement,
except for ordinary customer relationships, Consultant will not enter into any contracts with or do business
(including, but not limited to, acting as an employee, consultant, advisor, board member or controlling
shareholder) with any financial institution whose deposits are insured by a governmental agency, including credit
unions.

13.

Return of Bank Property. Consultant agrees to return all Bank property to the Bank promptly upon termination of
this Agreement or on demand. This includes, without limitation, originals and copies of all records, papers,
manuals, drawings, and documents which are created or received in connection with the performance of services
under this Agreement, whether or not such materials contain confidential information, as well as all tangible Bank
property, including, but not limited to, keys and passes, credit cards, computer hardware and software. It also
includes all data stored electronically related to the Bank, its business or its customers, including, without
limitation, all electronically stored confidential information. Consultant further agrees to not store any personal
information or information unrelated to her services hereunder on any computer, laptop, PDA, telephone or other
electronic device or storage media supplied by the Bank to Consultant.
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14.Assignment. This Agreement may not be assigned in whole or in part by Consultant without the express writtenconsent of the Bank.

15.

Entire Agreement. This Agreement sets forth the entire understanding of the parties with respect to their
Consulting relationship, and supersedes any and all prior agreements, arrangements and understandings relating to
the subject matter hereof, and may not be changed except in a writing signed by the parties. No representation,
promise, inducement or statement of intention has been made by either party which is not embodied herein.

16.
Waiver. No provision of this Agreement shall be deemed waived, amended or modified by either party, unless
such waiver, amendment or modification is in writing and is signed by the party against whom it is sought to be
enforced.

17.Successors and Assigns. This Agreement shall inure to the benefit of and shall be binding upon the parties heretoand their respective successors and assigns.

18.Choice of Law. This Agreement shall be governed by the laws of the State of California.

19.

Termination. At the end of the initial 12 month term, either party may terminate this Agreement, with or without
cause, upon 30 days’ written notice. Upon such notice, Consultant shall cease rendering all services except those
which the Bank and Consultant mutually agree in writing should be performed to ensure an orderly winding down
of the services by Consultant and transition to the Bank or another vendor selected by the Bank.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized
representatives on the day and year first above written.

Farmers & Merchants Bank of Central California

By
Name:
Kent A.
Steinwert
Title:
Chairman,
President
and C.E.O.

CONSULTANT

Valerie Rossi
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CONSULTING AGREEMENT

THIS CONSULTING AGREEMENT, dated as of this __ day of [*], 2016 ("Effective Date"), is made by and between
Warren Wegge (“Consultant”) and Farmers & Merchants Bank of Central California, a California banking corporation
(the “Bank”) in connection with the merger (“Merger”) of Delta National Bancorp (“Delta”) with and into Farmers &
Merchants Bancorp.

1.

Services Provided. Consultant agrees to be available to provide consulting services to the Bank, and such services
shall include, but not necessarily be limited to, (i) providing historical context regarding the products, customers and
operations of Delta; (ii) assisting with the integration of the operations of the two institutions, (iii) transitioning
existing client relationships; and (iv) representing the Bank in the community.

2.

Term. This Agreement shall commence on the closing date of the Merger, and continue on a month-to-month basis,
until terminated pursuant to the terms of this Agreement. The parties expressly acknowledge and agree, however,
that the Bank shall have no obligation, under this Agreement or otherwise, to request services from Consultant
during the Term.

3.Compensation. As compensation for services hereunder, the Bank shall pay Consultant at the rate of $20,000.00 permonth payable on the last business day of the month.

4.Reimbursement for Expenses. Bank will timely reimburse Consultant for all reasonable business relatedout-of-pocket expenses incurred in connection with Consultant’s provision of services pursuant to this Agreement.

5.

Ownership of Work Product. All records, databases, forms, summaries, information, data, computer programs and
other material (i) originated or prepared by the Bank and delivered to Consultant or (ii) originated by the Consultant
in the performance of the services hereunder (the "Bank Materials") shall remain the exclusive property of the Bank,
and Consultant shall acquire no right, title or interest in any such Bank Materials. Consultant shall not disclose Bank
Materials to third parties without the prior written consent of the Bank and shall return all copies of Bank Materials
to the Bank promptly upon completion of the services or upon the Bank's request.

Consultant acknowledges and agrees that all worldwide right, title and interest in and to any and all work product,
works of authorship (including but not limited to computer pro-grams, software, logic design, and documentation),
trademarks, methods of doing business, sound recordings, pictorial reproductions, drawings, graphic representations,
deliverables, improvements, innovations, discoveries and inventions conceived, made or reduced to practice while
performing services under this Agreement (collectively, the “Work Product”) shall be the sole property of the Bank.
Consultant hereby agrees to assign, and does hereby assign, to the Bank all worldwide right, title and interest in and to
the Work Product, including, without limitation, all patent rights, trademarks, service marks, copyrights, trade secret
rights and other proprietary rights (collectively “Intellectual Property”). During and after the term of this Agreement,
Consultant shall, upon the Bank’s request, execute additional documentation confirming the Bank’s sole ownership of
the Work Product and its underlying Intellectual Property; to the extent Consultant does not do so, Consultant hereby
authorizes officers of the Bank to sign such documents on Consultant’s behalf.
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To the extent that Consultant has intellectual property rights of any kind in any pre-existing works which are
incorporated in any Bank Materials or Work Product produced in rendering services under this Agreement, Consultant
hereby grants the Bank a royalty-free, irrevocable, worldwide, perpetual, non-exclusive license (with the right to
sublicense) to make, have made, copy, modify, make derivative works of, use, sell, license, disclose, publish, or
otherwise disseminate or transfer such subject matter.

Consultant represents and warrants that the Bank Materials will not infringe or misappropriate any United States
copyright, trademark, patent, or the trade secrets of any third persons. Consultant shall indemnify the Bank and hold it
harmless from and all claims, damages, losses and expenses, including reasonable attorney’s fees, arising out of or
resulting from any action by a third party against the Bank that is based on any claims that any Bank Materials
provided under this Agreement infringe a patent, a copyright or any other proprietary right or violate a trade secret of
any person or entity. Upon being notified of such a claim, Consultant shall (i) defend through litigation or obtain
through negotiation the right of the Bank to continue using the Bank Materials; (ii) rework the Bank Materials so as to
make them non-infringing while preserving the original functionality, or (iii) replace the Bank Materials with
functionally equivalent materials. If none of the foregoing alternatives provide an adequate remedy, the Bank may
terminate all or any part of this Agreement, recover amounts paid hereunder with respect to the infringing Bank
Materials, and recover from Consultant all damages suffered by the Bank as a result of the infringement, including
without limitation all fees and costs incurred in defending the infringement claim, all amounts paid to settle or satisfy
any judgment resulting from the infringement claim, and expenses incurred and lost profits resulting from loss of use
of the Bank Materials.

All decisions with respect to the time, manner, form and extent of publication or other use or exploitation of the Bank
Materials or Work Product shall rest exclusively with the Bank.

6.

Confidentiality. In performing services pursuant to this Agreement, Consultant acknowledges (i) the highly
competitive nature of the business and the industry in which the Bank competes; (ii) that as a senior level consultant
to the Bank he has participated in and will continue to participate in the service of current customers and/or the
solicitation of prospective customers, through which, among other things, Consultant has obtained and will continue
to obtain knowledge of the “know-how” and business practices of the Bank, in which matters the Bank has a
substantial proprietary interest; (iii) that his rendering of services hereunder renders the performance of services
which are special, unique, extraordinary and intellectual in character, and his position with the Bank placed and
places him/her in a position of confidence and trust with the customers and employees of the Bank; and (iv) that his
rendering of services to the customers of the Bank necessarily requires the disclosure to Consultant of Trade and
Business Secrets, Proprietary and Confidential Information, and Bank Materials of the Bank. In the course of
Consultant’s work with the Bank, Consultant has and will continue to develop a personal relationship with the
customers and prospective customers of the Bank and a knowledge of those customers’ and prospective customers’
affairs and requirements, and the relationship of the Bank with its established clientele has been, and will continue
to be, placed in Consultant’s hands in confidence and trust. Consultant consequently agrees that it is a legitimate
interest of the Bank, and reasonable and necessary for the protection of the confidential information, goodwill and
business of the Bank, which is valuable to the Bank, that Consultant make the covenants contained herein.
Accordingly, Employee agrees that during the period that he is a Consultant for the Bank, unless in the normal
course of business, he/she shall not, as an individual, employee, consultant, independent contractor, partner,
shareholder, or in association with any other person, business or enterprise, directly or indirectly, and regardless of
the reason for him/her ceasing to be a Consultant to the Bank, engage in the following:
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Consultant agrees that he/ will not directly or indirectly reveal, report, publish or disclose to any person, firm, or
corporation not expressly authorized in writing by the Bank’s Board of Directors to receive any Trade and Business
Secret, Proprietary and Confidential Information or Bank Materials. Consultant further agrees that he will not use any
Trade and Business Secret, Proprietary and Confidential Information and/or Bank Materials for any purpose except to
perform his consulting duties for the Bank and such Trade and Business Secret, Proprietary and Confidential
Information and/or Bank Materials may not be used or disclosed by Consultant for his own benefit or purpose or for
the benefit or purpose of a subsequent employer. These agreements will continue to apply after Consultant is no
longer consulting for the Bank so long as such Trade and Business Secrets, Proprietary and Confidential Information
and Bank Materials are not nor have become, by legitimate means, generally known to the public.

For purposes of this Agreement section, the following terms are defined as:

A.           TRADE AND BUSINESS SECRETS means information, including a formula, pattern, compilation,
program, device, method, technique or process that derives independent economic value, actual or potential from not
being generally known to the public or to other persons who can obtain economic value from its disclosure or use, and
is the subject of efforts that are reasonable under the circumstances to maintain its secrecy.

B.            PROPRIETARY AND CONFIDENTIAL INFORMATION means trade secrets, computer programs,
designs, technology, ideas, know-how, processes, formulas, compositions, data, techniques, improvements, inventions
(whether patentable or not), works of authorship, or other information concerning the Bank’s:

(i) Business Activities, including but not limited to: actual or anticipated strategic plans and initiatives; marketing
plans, advertising and collateral materials; new product development plans; competitor analyses; analyses of internal
financial performance; financial forecasts and budgets; customer and prospect strategies and lists; proprietary designs
of facilities and other delivery systems and processes; and any similar information to which Consultant has access by
virtue of performing his duties for the Bank.
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(ii) Customers, including but not limited to: information about the Bank’s customers or prospective customers, such as
the customer’s or prospect’s key decision-makers; customer preferences; customer strategies; terms of any contractual
arrangements with the Bank; business considerations; loan, deposit and other product and service pricing, terms and
conditions, repayment structures, fee arrangements, structure of guarantees from other entities; and any similar
information to which Consultant has access by virtue of performing his duties for the Bank.

(iii) Employees, including but not limited to: names of and contact information for the Bank’s employees; their
compensation, incentive plans, retirement plans, terms of employment, areas of expertise, projects, and experience;
and any similar information to which Consultant has access by virtue of performing his duties for the Bank.

“Proprietary and Confidential Information” includes any information, in whatever form or format, including that which
has not been memorialized in writing.

C.            BANK MATERIALS means documents or other media or tangible items that contain or embody
PROPRIETARY AND CONFIDENTIAL INFORMATION or any other information concerning the business,
operations or plans of the Bank and its customers and prospective customers, whether such documents have been
prepared by Consultant, by Bank or by others. BANK MATERIALS include, but are not limited to blueprints,
drawings, photographs, charts, graphs, notebooks, customer lists, computer disks, photographs of proprietary
information or documents on cell phones, iPads or other electronic devices, photocopies of proprietary information or
documents, emails, text messages, tapes or printouts, sound recordings and other printed, typewritten, handwritten or
computer generated documents, as well as samples, prototypes, product collateral materials, advertising materials,
models, products and the like.

7.
Service Warranties. Consultant warrants and represents to the Bank that all services provided under this Agreement
shall be performed in a timely and professional manner and that Consultant is competent, qualified and experienced
to the extent necessary to perform such services.

8.

Independent Contractor. This Agreement does not establish an employer-employee relationship with the Bank.
Consultant is for all purposes an independent contractor. Consultant will not be entitled to any benefits available to
Bank employees, including, but not limited to, medical, unemployment, vacation and pension benefits. Consultant
shall be responsible for all employment-related taxes pursuant to the requirements of applicable local, state and
federal regulation.
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9.

Insurance: Consultant understands and agrees that as an independent contractor, Consultant is responsible for
maintaining adequate insurance coverage for Consultant. Adequate insurance coverage shall, at all minimum,
include any mandated benefits/labor insurance, including Workers’ Compensation, comprehensive general liability,
including broad form contractual liability, and automobile liability insurance for the operator of all motor vehicles
used in the performance of this Agreement.

10.

Restrictions on Promotion. Consultant agrees that Consultant will not use the Bank’s name in any promotion or
advertising of Consultant’s services without the Bank’s written permission. Consultant agrees that Consultant will
not use the performance of services under this Agreement, Consultant’s affiliation with the Bank, or any Bank
facilities, systems, sites, information or contacts for marketing or promotion of Consultant or Consultant’s services,
or for the direct solicitation of business without the Bank’s written permission.

11.

Compliance with Laws and Rules. Consultant agrees to comply fully with any and all of the Bank’s reasonable
rules and regulations that relate to any of Consultant's activities as to which Consultant has been given advance
notice. Consultant shall secure and maintain in force all licenses and permits required of Consultant by law or
regulation, (including any required business license), and shall fully comply with all federal, state and local laws,
ordinances and regulations applicable to Consultant.

12.

Consultant’s Other Agreements and Conflicts of interest. Consultant represents that performance under this
Agreement does not and will not breach any agreement that Consultant has with any third party. Consultant
represents that there are no other agreements, written or oral, conveying to any third party any rights in any
research or other work to be conducted by Consultant under this Agreement. During the term of this Agreement,
except for ordinary customer relationships, Consultant will not enter into any contracts with or do business
(including, but not limited to, acting as an employee, consultant, advisor, board member or controlling
shareholder) with any person, firm or company which would conflict with or impair Consultant’s performance of
the services contemplated by this Agreement.

13.

Return of Bank Property. Consultant agrees to return all Bank property to the Bank promptly upon termination of
this Agreement or on demand. This includes, without limitation, originals and copies of all records, papers,
manuals, drawings, and documents which are created or received in connection with the performance of services
under this Agreement, whether or not such materials contain confidential information, as well as all tangible Bank
property, including, but not limited to, keys and passes, credit cards, computer hardware and software. It also
includes all data stored electronically related to the Bank, its business or its customers, including, without
limitation, all electronically stored confidential information. Consultant further agrees to not store any personal
information or information unrelated to his services hereunder on any computer, laptop, PDA, telephone or other
electronic device or storage media supplied by the Bank to Consultant.
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14.Assignment. This Agreement may not be assigned in whole or in part by Consultant without the express writtenconsent of the Bank.

15.

Entire Agreement. This Agreement sets forth the entire understanding of the parties with respect to their
Consulting relationship, and supersedes any and all prior agreements, arrangements and understandings relating to
the subject matter hereof, and may not be changed except in a writing signed by the parties. No representation,
promise, inducement or statement of intention has been made by either party which is not embodied herein.

16.
Waiver. No provision of this Agreement shall be deemed waived, amended or modified by either party, unless
such waiver, amendment or modification is in writing and is signed by the party against whom it is sought to be
enforced.

17.Successors and Assigns. This Agreement shall inure to the benefit of and shall be binding upon the parties heretoand their respective successors and assigns.

18.Choice of Law. This Agreement shall be governed by the laws of the State of California.

19.

Termination. Either party may terminate this Agreement, with or without cause, upon 30 days’ written notice. Upon
such notice, Consultant shall cease rendering all services except those which the Bank and Consultant mutually
agree in writing should be performed to ensure an orderly winding down of the services by Consultant and
transition to the Bank or another vendor selected by the Bank.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized
representatives on the day and year first above written.

Farmers & Merchants Bank of Central California

By
Name:
Kent A.
Steinwert
Title:
Chairman,
President
and C.E.O.

CONSULTANT

Warren Wegge
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POST-CLOSING SHAREHOLDER AGREEMENT

POST-CLOSING SHAREHOLDER AGREEMENT (the “Agreement”), dated as of [*], 2016,
between__________________, a shareholder (“Shareholder”) of Delta National Bancorp, a California corporation
(“DELTA”), and Farmers & Merchants Bancorp, a Delaware corporation (“F&M”). All terms used herein and not defined
herein shall have the meanings assigned thereto in the Merger Agreement (defined below).

WHEREAS, DELTA and F&M have entered into an Agreement and Plan of Reorganization, dated as of the date
hereof (the “Merger Agreement”), pursuant to which DELTA will merge with and into F&M on the terms and
conditions set forth therein (the “Merger”) and, in connection therewith, among other things, outstanding shares of
DELTA Common Stock will be converted into shares of F&M Common Stock in the manner set forth therein; and

WHEREAS, upon the Closing of the Merger, Shareholder will receive shares of F&M Common Stock in exchange for
his/her/its DELTA Common Stock (such shares of F&M Common Stock, together with all shares of F&M Common
Stock subsequently acquired by Shareholder, being referred to as the “Shares”); and

WHEREAS, in order to induce F&M to Close the Merger, Shareholder has agreed to enter into and perform this
Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt, sufficiency and adequacy of which are hereby
acknowledged, the parties hereto agree as follows:

1.             Transfer of Shares.

(a)           Prohibition on Transfers of Shares; Other Actions. Shareholder hereby agrees that for the eighteen (18)
month period following the Effective Date (the “Restricted Period”), Shareholder shall not, (i) sell, transfer, pledge,
encumber, distribute by gift or donation, or otherwise dispose of any of the Shares (or any securities convertible into
or exercisable or exchangeable for Shares) or any interest therein, whether by actual disposition, physical settlement or
effective economic disposition through hedging transactions, derivative instruments or other means, (ii) enter into any
agreement, arrangement or understanding with any Person, or take any other action, that violates or conflicts with or
could reasonably be expected to violate or conflict with Shareholder’s representations, warranties, covenants and
obligations under this Agreement, or (iii) take any other action that could reasonably be expected to impair or
otherwise adversely affect, in any material respect, Shareholder’s power, authority and ability to comply with and
perform his, her or its covenants and obligations under this Agreement.
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(b)           Transfer of Voting Rights. Shareholder hereby agrees that Shareholder shall not deposit any Shares in a
voting trust, grant any proxy or enter into any voting agreement or similar agreement or arrangement with respect to
any of the Shares except with F&M or its designated proxy holders.

(c)           Covered Shareholders. The foregoing provisions of Section 1 shall only apply to Shareholder Valerie Rossi
and to Shareholder Toinette Rossi.

2.             Right of First Refusal.

(a)           Notice of Intent to Sell or Transfer; Repurchase Rights: Except to the extent a transfer is prohibited to a
Shareholder in Section 1, in the event Shareholder wishes to sell or transfer any of his/her/its Shares during the ten
(10) year period commencing on the Effective Date and ending on the tenth anniversary of such Effective Date (the
“Offered Stock”), he/she/it shall give written notice to F&M of his/her/its desire to sell or transfer the Offered Stock.
The written notice shall state (i) the number of shares of his/her/its Shares he/she/it intends to sell or transfer, (ii) the
name or names of the prospective buyer or transferee, if any, (iii) the consideration to be received or whether the
Offered Stock will be sold in the open market, and (iv) the terms of payment. If any written proposal or contract for
the sale or transfer of such Shares has been executed by Shareholder, a copy thereof shall accompany the notice.

(b)           Option to Repurchase Offered Stock: F&M shall have the option to repurchase for cash up to all of the
Offered Stock for the first fifteen (15) days following the date F&M receives written notice pursuant to Section 2(a) of
this Agreement. The price to be paid by F&M for the Offered Stock shall be the price specified in Shareholder’s
written notice to F&M pursuant to Section 2(a) or, if no price is specified because the Offered Stock will be sold on
the open market, the price will be the latest closing price of a sale of shares of F&M Common Stock as reported on the
OTCQX. F&M shall not be required to repurchase any Offered Stock.

3.             Restrictions on Shares.

(a)           Restrictions: To accomplish the purposes of this Agreement, any transfer, sale, assignment, hypothecation,
encumbrance or alienation of any of the Shares other than according to the terms of this Agreement, is void and shall
transfer no right, title or interest in or to the subject Shares, or any of them, to the purported transferee, buyer,
assignee, pledgee or lien holder; provided, however, upon death of a Shareholder, his/her Shares may be transferred in
accordance with the laws of decedent, estates and distributions, subject to the transferee of such Shares acknowledging
that he/she/it is bound by the provisions of this Agreement.

(b)           Share Certificates: To further the intent of Section 2(a), each issued and outstanding Share beneficially
owned by Shareholder shall hereafter be inscribed with the following legend, among any others required by law:
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“The transfer, sale, assignment, hypothecation, encumbrance, or alienation of the shares represented by this certificate
is restricted by a Post-Closing Shareholders Agreement. A copy of the Post-Closing Shareholder Agreement is
available for inspection during normal business hours at the principal office of Farmers & Merchants Bancorp. All the
terms and provisions of the Post-Closing Shareholder Agreement are hereby incorporated by reference and made a
part of this certificate.”

Upon submission of Shareholder’s share certificates for reissuance any time after the tenth (10th) anniversary of the
Effective Date, F&M will cause new share certificates to be issued to Shareholder with the foregoing legend removed
and the stop transfer order imposed pursuant to Section 6 shall be terminated.

4.             Representations and Warranties of Shareholder. Shareholder represents and warrants to and agrees with
F&M as follows:

(a)           Capacity. Shareholder has all requisite capacity and authority to enter into and perform his, her or its
obligations under this Agreement.

(b)           Binding Agreement. This Agreement has been duly executed and delivered by Shareholder and constitutes
the valid and legally binding obligation of Shareholder, subject to bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium and similar laws of general applicability relating to or affecting creditors’ rights and to
general equity principles.

(c)           Non-Contravention. The execution and delivery of this Agreement by Shareholder does not, and the
performance by Shareholder of his, her or its obligations hereunder and the consummation by Shareholder of the
transactions contemplated hereby will not, violate or conflict with, or constitute a default under, any agreement,
instrument, contract or other obligation or any order, arbitration award, judgment or decree to which Shareholder is a
party or by which Shareholder is bound, or any statute, rule or regulation to which Shareholder is subject or, in the
event that Shareholder is a corporation, partnership, trust or other entity, any charter, bylaw or other organizational
document of Shareholder.

(d)           Ownership. Except as disclosed on Exhibit I to that certain Shareholder Agreement of dated as of June 8,
2016: (i) Shareholder’s Shares will be, and through the term of this Agreement will be, owned beneficially and of
record solely by Shareholder; (ii) Shareholder will have good and indefeasible title to the Shares, free and clear of any
lien, pledge, mortgage, security interest or other encumbrance; and (iii) Shareholder has and will have at all times
during the term of this Agreement (A) sole voting power and sole power to issue instructions with respect to the
matters set forth in Section 1 hereof, (B) sole power of disposition, and (C) sole power to agree to the Shares. For
purposes of this Agreement, the term “beneficial ownership” shall be interpreted in accordance with Rule 13d-3 under
the Exchange Act, provided that a Person shall be deemed to beneficially own any securities which may be acquired
by such Person pursuant to any agreement, arrangement or understanding or upon the exercise of conversion rights,
exchange rights, warrants or options, or otherwise (irrespective of whether the right to acquire such securities is
exercisable immediately or only after the passage of time, including the passage of time within 60 days, the
satisfaction of any conditions, the occurrence of any event or any combination of the foregoing).
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(e)           Consents and Approvals. The execution and delivery of this Agreement by Shareholder does not, and the
performance by Shareholder of his, her or its obligations under this Agreement and the consummation by him, her or
it of the transactions contemplated hereby will not, require Shareholder to obtain any consent, approval, authorization
or permit of, or to make any filing with or notification to, any Governmental Authority.

(f)            Absence of Litigation. There is no suit, action, investigation or proceeding pending or, to the knowledge of
Shareholder, threatened against or affecting Shareholder or any of his, her or its affiliates before or by any
Governmental Authority that could reasonably be expected to materially impair the ability of Shareholder to perform
his, her or its obligations hereunder or to consummate the transactions contemplated hereby on a timely basis.

5.             Specific Performance and Remedies. Shareholder acknowledges that it will be impossible to measure in
money the damage to F&M if Shareholder fails to comply with the obligations imposed by this Agreement and that, in
the event of any such failure, F&M will not have an adequate remedy at law. Accordingly, Shareholder agrees that
injunctive relief or other equitable remedy, in addition to remedies at law or in damages, is the appropriate remedy for
any such failure and will not oppose the granting of such relief on the basis that F&M may have an adequate remedy
at law. Shareholder agrees that Shareholder will not seek, and agrees to waive any requirement for, the securing or
posting of a bond in connection with F&M’s seeking or obtaining such equitable relief.

6.             Stop Transfer Order. In furtherance of this Agreement, Shareholder hereby authorizes and instructs F&M to
enter a stop transfer order with respect to all of Shareholder’s Shares.

7.             Entire Agreement. Except for that certain Shareholder Agreement, dated as of June 8, 2016, this Agreement
supersedes all prior agreements, written or oral, among the parties hereto with respect to the subject matter hereof and
contains the entire agreement among the parties with respect to the subject matter hereof. This Agreement may not be
amended, supplemented or modified, and no provisions hereof may be modified or waived, except by an instrument in
writing signed by each party hereto. No waiver of any provisions hereof by any party shall be deemed a waiver of any
other provisions hereof by any such party, nor shall any such waiver be deemed a continuing waiver of any provision
hereof by such party.

8.             Notices. All notices, requests, claims, demands or other communications hereunder shall be in writing and
shall be deemed given when delivered personally, upon receipt if sent electronically (Email), and on the next Business
Day when sent by a reputable overnight courier service to the parties at the following addresses (or at such other
address for a party as shall be specified by like notice):
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If to F&M to:

Farmers & Merchants Bancorp
111 West Pine Street
Lodi, California 95241
Attention: Kent A. Steinwert, Chairman,
President and Chief Executive Officer
Email: lwest@fmbonline.com

With a copy to:

Stuart Moore, Attorneys at Law
641 Higuera Street,
Suite 302
San Luis Obispo, CA 93401
Attention: John F. Stuart, Esq.
Email: john@stuartmoorelaw.com

If to Shareholder to:

With a copy to:

Horgan, Rosen, Beckham & Coren, L.L.P.
23975 Park Sorrento
Suite 200
Calabasas, CA 91302
Attention: S. Alan Rosen, Esq.
Email: arosen@hrbc.com

9.             Miscellaneous.

(a)           Severability. If any provision of this Agreement or the application of such provision to any person or
circumstances shall be held invalid or unenforceable by a court of competent jurisdiction, such provision or
application shall be unenforceable only to the extent of such invalidity or unenforceability, and the remainder of the
provision held invalid or unenforceable and the application of such provision to persons or circumstances, other than
the party as to which it is held invalid, and the remainder of this Agreement, shall not be affected.
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(b)           Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed
to be an original but all of which together shall constitute one and the same instrument.

(c)           Headings. All Section headings herein are for convenience of reference only and are not part of this
Agreement, and no construction or reference shall be derived therefrom.

(d)           Governing Law; Waiver of Jury Trial. This Agreement shall be governed by and construed in accordance
with the laws of the State of California without giving effect to the principles of conflicts of law. Each of the parties
irrevocably and unconditionally waives, to the fullest extent permitted by applicable law, any and all rights to trial by
jury in connection with any litigation arising out of or relating to this Agreement or the transactions contemplated
hereby.

(e)           Successors and Assigns; Third Party Beneficiaries. Neither this Agreement nor any of the rights or
obligations of any party under this Agreement shall be assigned, in whole or in part, by any party without the prior
written consent of the other parties hereto. Subject to the foregoing, this Agreement shall bind and inure to the benefit
of and be enforceable by the parties hereto and their respective successors and permitted assigns. Nothing in this
Agreement, express or implied, is intended to confer on any Person other than the parties hereto or their respective
successors and permitted assigns any rights, remedies, obligations or liabilities under or by reason of this Agreement.

(f)            Regulatory Compliance.  Each of the provisions of this Agreement is subject to compliance with all
applicable regulatory requirements and conditions.

10.           Attorney’s Fees. The prevailing party or parties in any litigation, arbitration, mediation, bankruptcy,
insolvency or other proceeding (“Proceeding”) relating to the enforcement or interpretation of this Agreement may
recover from the unsuccessful party or parties all reasonable fees and disbursements of counsel (including expert
witness and other consultants’ fees and costs) relating to or arising out of (a) the Proceeding (whether or not the
Proceeding proceeds to judgment), and (b) any post- judgment or post-award proceeding including, without limitation,
one to enforce or collect any judgment or award resulting from the Proceeding. All such judgments and awards shall
contain a specific provision for the recovery of all such subsequently incurred costs, expenses, and fees and
disbursements of counsel.

[Signature page follows]
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IN WITNESS WHEREOF , the parties hereto have executed and delivered this Agreement as of the date first written
above.

FARMERS &
MERCHANTS
BANCORP

By:

Name: Kent A.
Steinwert

Title:

Chairman,
President
and Chief
Executive
Officer

By:

Name: Stephen
W. Haley

Title:

Executive
Vice
President,
Chief
Financial
Officer
and
Corporate
Secretary

SHAREHOLDER

(Signature)
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June 7, 2016

Board of Directors
Delta National Bancorp
611 North Main Street
Manteca, CA 95336

Dear Members of the Board:

You have requested our opinion as investment bankers as to the fairness, from a financial perspective, to the common
and 5.5% Noncumulative Convertible Perpetual Preferred shareholders (collectively the “Shareholders”) of Delta
National Bancorp, Manteca, CA (the “Company”) of the proposed consideration to be received by the Company’s
Shareholders in the proposed merger of the Company with and into Farmers and Merchants Bancorp, Lodi, CA
(“FMCB”) (the “Transaction”). In the proposed Transaction, the Company’s Shareholders will receive in aggregate 12,074
shares of FMCB common stock for all of the issued and outstanding Company common stock and $2,181,000 in cash
for all the issued and outstanding Company preferred stock (collectively the “Merger Consideration”), representing a
total nominal aggregate consideration of $9,908,360 based on the per share FMCB closing stock price of $640.00 on
June 6, 2016. FMCB’s common stock is thinly traded and as such is subject to significant price movements on little
volume, therefore in evaluating the nominal value of the Merger Consideration we also analyzed the volume weighted
average closing price (VWAP) of FMCB common stock since May 1, 2016, of 548.73 which resulted in nominal
aggregate and per common share consideration of $8,806,366 and $17.42 respectively. The Company’s common
shareholders will receive 0.031748 FMCB common shares per DEBC common share and the Company’s preferred
shareholders will receive an aggregate of $2.181 million in cash, subject to adjustment and subject to the terms and
conditions of the Agreement and Plan of Reorganization between FMCB and the Company (the “Agreement”).

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Agreement. 
The terms of the Transaction are set forth more fully in the Agreement and descriptions of any such terms herein are
qualified in their entirety by reference to the Agreement.
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FIG Partners LLC ("FIG"), as part of its investment banking business, is continually engaged in the valuation of
financial institutions and their securities in connection with mergers and acquisitions, negotiated underwritings,
competitive bidding, secondary distributions of listed and unlisted securities, private placements and valuations for
estate, corporate and other purposes. As specialists in the securities of financial institutions, we have experience and
knowledge of the valuation of banking institutions. As you are aware, in the course of its daily trading activities,
investment funds controlled by an affiliate (as such term is defined in Regulation 12G-2 promulgated under the
Securities Exchange Act of 1934, as amended) of FIG and its affiliates may from time to time effect transactions and
hold securities of the Company or FMCB; to the extent that we have any such position as of the date of this opinion it
has been disclosed to the Company and FMCB. This opinion has been reviewed and approved by FIG’s Fairness
Committee. In addition FIG has not had a material relationship with any party to the transaction for which we have
received compensation during the prior two years.

We were retained exclusively by the Company to act as its financial advisor in connection with the proposed
Transaction and in rendering this fairness opinion. We will receive compensation from the Company in connection
with our services, including a fee for rendering this opinion and a fee that is contingent upon the successful
completion of the Transaction. The Company has agreed to indemnify us for certain liabilities arising out of our
engagement.

During the course of our engagement and for the purposes of the opinion set forth herein, we have:

(i)reviewed the Agreement;

(ii)
reviewed certain historical publicly available business and financial information concerning the Company
including, among other things, quarterly and annual reports filed by the Company with the Federal Reserve and the
Federal Deposit Insurance Corporation;

(iii)
reviewed certain publicly available business and financial information concerning FMCB including forms 10-K,
10-Q, 8-K and Proxy Statements filed with the SEC for 2014, 2015 and year to date 2016 as well as forms
FRY9-C of similar dates filed with the Federal Reserve;

(iv)reviewed certain internal financial statements and other financial and operating data concerning the Company aswell as analyzed pro forma Regulatory capital levels;

(v)analyzed certain financial estimates and budgeted information prepared by the management of the Company;

(vi)
held discussions with members of the senior managements of the Company and FMCB for the purpose of
reviewing the future prospects of the Company and FMCB, including financial estimates related to their respective
businesses, earnings, assets, and liabilities and credit quality;
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(vii)reviewed the terms of recent merger and acquisition transactions, to the extent publicly available, involvingbanks, thrifts and bank and thrift holding companies that we considered and deemed relevant;

(viii)reviewed trading activity in FMCB common stock over the last twelve months relative to price and volume;

(ix)reviewed FMCB’s financial performance and current valuation metrics relative to other publicly traded bankswhich were deemed similar to FMCB; and

(x)performed such other analyses and considered such other factors as we have deemed relevant and appropriate.

We have taken into account our assessment of general economic, market and financial conditions and our experience
in other transactions as well as our knowledge of the banking industry and our general experience in the valuation of
financial institutions and their securities.

In rendering our opinion, we have assumed, without independent verification, the accuracy and completeness of the
financial and other information and representations contained in the materials provided to us by the Company and
FMCB and in the discussions with the Company and FMCB’s management teams.  We have not independently
verified the accuracy or completeness of any such information.  In that regard, we have assumed that the financial
estimates, and estimates and allowances regarding under-performing and nonperforming assets and net charge-offs
have been reasonably prepared on a basis reflecting the best currently available information, judgments and estimates
of the Company and FMCB and that such estimates will be realized in the amounts and at the times contemplated
thereby.  We are not experts in the evaluation of loan and lease portfolios for purposes of assessing the adequacy of
the allowances for losses with respect thereto and have assumed and relied upon management’s estimates and
projections.  We were not retained to and did not conduct a physical inspection of any of the properties or facilities of
the Company or FMCB or their respective subsidiaries.  In addition, we have not reviewed individual credit files nor
have we made an independent evaluation or appraisal of the assets and liabilities of the Company or FMCB nor any of
their respective subsidiaries and we were not furnished with any such evaluations or appraisals.

We have assumed that the proposed Transaction will be consummated substantially in accordance with the terms set
forth in the Agreement. We have assumed that the proposed Transaction is, and will be, in compliance with all laws
and regulations that are applicable to the Company and FMCB.  In rendering this opinion, we have been advised by
both the Company and FMCB and we have assumed that there are no known factors that could impede or cause any
material delay in obtaining the necessary regulatory and governmental approvals of the proposed Transaction.

B-3

Edgar Filing: BEAR STEARNS COMPANIES INC - Form FWP

145



Table of Contents
Board of Directors
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Our opinion is based solely upon the information available to us and the economic, market and other circumstances, as
they exist as of the date hereof.  Events occurring and information that becomes available after the date hereof could
materially affect the assumptions and analyses used in preparing this opinion. We have not undertaken to reaffirm or
revise this opinion or otherwise comment upon any events occurring or information that becomes available after the
date hereof, except as otherwise agreed in our engagement letter.

Our opinion does not address the merits of the underlying decision by the Company to engage in the proposed
Transaction and does not constitute a recommendation to any Shareholder of the Company as to how such
Shareholder should vote on the proposed Transaction or any other matter related thereto.  We do not express any
opinion as to the fairness of the amount or nature of the compensation to be received in the proposed Transaction by
any officer, director, or employee, or class of such persons.

This letter is solely for the information of the Board of Directors of the Company in its evaluation of the proposed
Transaction and is not to be used, circulated, quoted or otherwise referred to for any other purpose, nor is it to be filed
with, included in or referred to in whole or in part in any proxy statement or any other document, except in each case
in accordance with our prior written consent which shall not be unreasonably withheld; provided, however, that we
hereby consent to the inclusion and reference to this letter in any proxy statement, information statement or tender
offer document to be delivered to the Company’s Shareholders in connection with the proposed Transaction if and only
if this letter is quoted in full or attached as an exhibit to such document.

Subject to the foregoing and based on our experience as investment bankers, our activities and assumptions as
described above, and all other factors we have considered and deemed relevant, we are of the opinion as of the date
hereof that the Merger Consideration to be received by the Shareholders of the Company under the Agreement is fair
from a financial perspective.

Sincerely,

FIG PARTNERS, LLC
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APPENDIX C

CALIFORNIA GENERAL CORPORATION LAW
CHAPTER 13: DISSENTERS’ RIGHTS

1300. Shareholder in short-form merger; Purchase at fair market value; “Dissenting shares”; “Dissenting shareholder”

(a)  If the approval of the outstanding shares (Section 152) of a corporation is required for a reorganization under
subdivisions (a) and (b) or subdivision (e) or (f) of Section 1201, each shareholder of the corporation entitled to vote
on the transaction and each shareholder of a subsidiary corporation in a short-form merger may, by complying with
this chapter, require the corporation in which the shareholder holds shares to purchase for cash at their fair market
value the shares owned by the shareholder which are dissenting shares as defined in subdivision (b). The fair market
value shall be determined as of the day of, and immediately prior to, the first announcement of the terms of the
proposed reorganization or short-form merger, excluding any appreciation or depreciation in consequence of the
proposed reorganization or short-form merger, as adjusted for any stock split, reverse stock split, or share dividend
that becomes effective thereafter.

(b)  As used in this chapter, “dissenting shares” means shares to which all of the following apply:

(1)  That were not, immediately prior to the reorganization or short-form merger, listed on any national securities
exchange certified by the Commissioner of Corporations under subdivision (o) of Section 25100, and the notice of
meeting of shareholders to act upon the reorganization summarizes this section and Sections 1301, 1302, 1303 and
1304; provided, however, that this provision does not apply to any shares with respect to which there exists any
restriction on transfer imposed by the corporation or by any law or regulation; and provided, further, that this
provision does not apply to any shares where the holder of those shares is required, by the terms of the reorganization
or short-form merger, to accept for the shares anything except: (A) shares of any other corporation, which shares, at
the time the reorganization or short-form merger is effective, are listed on any national securities exchange certified by
the Commissioner of Corporations under subdivision (o) of Section 25100; (B) cash in lieu of fractional shares
described in the foregoing subparagraph (A); or (C) any combination of the shares and cash in lieu of fractional shares
described in the foregoing subparagraphs (A) and (B).

(2)  That were outstanding on the date for the determination of shareholders entitled to vote on the reorganization and
(A) were not voted in favor of the reorganization or, (B) if described in paragraph (1), were voted against the
reorganization, or were held of record on the effective date of a short-form merger; provided, however, that
subparagraph (A) rather than subparagraph (B) of this paragraph applies in any case where the approval required by
Section 1201 is sought by written consent rather than at a meeting.

(3)  That the dissenting shareholder has demanded that the corporation purchase at their fair market value, in
accordance with Section 1301.

(4)  That the dissenting shareholder has submitted for endorsement, in accordance with Section 1302.

(c)  As used in this chapter, “dissenting shareholder” means the recordholder of dissenting shares and includes a
transferee of record.

§ 1301. Notice to holder of dissenting shares of reorganization approval; Demand for purchase of shares; Contents of
demand
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(a)  If, in the case of a reorganization, any shareholders of a corporation have a right under Section 1300, subject to
compliance with paragraphs (3) and (4) of subdivision (b) thereof, to require the corporation to purchase their shares
for cash, that corporation shall mail to each of those shareholders a notice of the approval of the reorganization by its
outstanding shares (Section 152) within 10 days after the date of that approval, accompanied by a copy of Sections
1300, 1302, 1303, and 1304 and this section, a statement of the price determined by the corporation to represent the
fair market value of the dissenting shares, and a brief description of the procedure to be followed if the shareholder
desires to exercise the shareholder’s right under those sections. The statement of price constitutes an offer by the
corporation to purchase at the price stated any dissenting shares as defined in subdivision (b) of Section 1300, unless
they lose their status as dissenting shares under Section 1309.

(b)  Any shareholder who has a right to require the corporation to purchase the shareholder’s shares for cash under
Section 1300, subject to compliance with paragraphs (3) and (4) of subdivision (b) thereof, and who desires the
corporation to purchase shares shall make written demand upon the corporation for the purchase of those shares and
payment to the shareholder in cash of their fair market value. The demand is not effective for any purpose unless it is
received by the corporation or any transfer agent thereof (1) in the case of shares described in subdivision (b) of
Section 1300, not later than the date of the shareholders’ meeting to vote upon the reorganization, or (2) in any other
case, within 30 days after the date on which the notice of the approval by the outstanding shares pursuant to
subdivision (a) or the notice pursuant to subdivision (h) of Section 1110 was mailed to the shareholder.

(c)  The demand shall state the number and class of the shares held of record by the shareholder which the shareholder
demands that the corporation purchase and shall contain a statement of what the shareholder claims to be the fair
market value of those shares as determined pursuant to subdivision (a) of Section 1300. The statement of fair market
value constitutes an offer by the shareholder to sell the shares at that price.

§ 1302. Stamping or endorsing dissenting shares

Within 30 days after the date on which notice of the approval by the outstanding shares or the notice pursuant to
subdivision (h) of Section 1110 was mailed to the shareholder, the shareholder shall submit to the corporation at its
principal office or at the office of any transfer agent thereof, (a) if the shares are certificated securities, the
shareholder’s certificates representing any shares which the shareholder demands that the corporation purchase, to be
stamped or endorsed with a statement that the shares are dissenting shares or to be exchanged for certificates of
appropriate denomination so stamped or endorsed or (b) if the shares are uncertificated securities, written notice of the
number of shares which the shareholder demands that the corporation purchase. Upon subsequent transfers of the
dissenting shares on the books of the corporation, the new certificates, initial transaction statement, and other written
statements issued therefor shall bear a like statement, together with the name of the original dissenting holder of the
shares.

§ 1303. Dissenting shareholder entitled to agreed price with interest thereon; When price to be paid

(a)  If the corporation and the shareholder agree that the shares are dissenting shares and agree upon the price of the
shares, the dissenting shareholder is entitled to the agreed price with interest thereon at the legal rate on judgments
from the date of the agreement. Any agreements fixing the fair market value of any dissenting shares as between the
corporation and the holders thereof shall be filed with the secretary of the corporation.

(b)  Subject to the provisions of Section 1306, payment of the fair market value of dissenting shares shall be made
within 30 days after the amount thereof has been agreed or within 30 days after any statutory or contractual conditions
to the reorganization are satisfied, whichever is later, and in the case of certificated securities, subject to surrender of
the certificates therefor, unless provided otherwise by agreement.
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(a)  If the corporation denies that the shares are dissenting shares, or the corporation and the shareholder fail to agree
upon the fair market value of the shares, then the shareholder demanding purchase of such shares as dissenting shares
or any interested corporation, within six months after the date on which notice of the approval by the outstanding
shares (Section 152) or notice pursuant to subdivision (h) of Section 1110 was mailed to the shareholder, but not
thereafter, may file a complaint in the superior court of the proper county praying the court to determine whether the
shares are dissenting shares or the fair market value of the dissenting shares or both or may intervene in any action
pending on such a complaint.

(b)  Two or more dissenting shareholders may join as plaintiffs or be joined as defendants in any such action and two
or more such actions may be consolidated.

(c)  On the trial of the action, the court shall determine the issues. If the status of the shares as dissenting shares is in
issue, the court shall first determine that issue. If the fair market value of the dissenting shares is in issue, the court
shall determine, or shall appoint one or more impartial appraisers to determine, the fair market value of the shares.

§ 1305. Duty and report of appraisers; Court’s confirmation of report; Determination of fair market value by court;
Judgment and payment; Appeal; Costs of action

(a)  If the court appoints an appraiser or appraisers, they shall proceed forthwith to determine the fair market value per
share. Within the time fixed by the court, the appraisers, or a majority of them, shall make and file a report in the
office of the clerk of the court. Thereupon, on the motion of any party, the report shall be submitted to the court and
considered on such evidence as the court considers relevant. If the court finds the report reasonable, the court may
confirm it.

(b)  If a majority of the appraisers appointed fail to make and file a report within 10 days from the date of their
appointment or within such further time as may be allowed by the court or the report is not confirmed by the court, the
court shall determine the fair market value of the dissenting shares.

(c)  Subject to the provisions of Section 1306, judgment shall be rendered against the corporation for payment of an
amount equal to the fair market value of each dissenting share multiplied by the number of dissenting shares which
any dissenting shareholder who is a party, or who has intervened, is entitled to require the corporation to purchase,
with interest thereon at the legal rate from the date on which judgment was entered.

(d)  Any such judgment shall be payable forthwith with respect to uncertificated securities and, with respect to
certificated securities, only upon the endorsement and delivery to the corporation of the certificates for the shares
described in the judgment. Any party may appeal from the judgment.

(e)  The costs of the action, including reasonable compensation to the appraisers to be fixed by the court, shall be
assessed or apportioned as the court considers equitable, but, if the appraisal exceeds the price offered by the
corporation, the corporation shall pay the costs (including in the discretion of the court attorneys’ fees, fees of expert
witnesses and interest at the legal rate on judgments from the date of compliance with Sections 1300, 1301 and 1302 if
the value awarded by the court for the shares is more than 125 percent of the price offered by the corporation under
subdivision (a) of Section 1301).

§ 1306. Prevention of payment to holders of dissenting shares of fair market value; Effect

To the extent that the provisions of Chapter 5 prevent the payment to any holders of dissenting shares of their fair
market value, they shall become creditors of the corporation for the amount thereof together with interest at the legal
rate on judgments until the date of payment, but subordinate to all other creditors in any liquidation proceeding, such
debt to be payable when permissible under the provisions of Chapter 5.
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§ 1307. Disposition of dividends upon dissenting shares

Cash dividends declared and paid by the corporation upon the dissenting shares after the date of approval of the
reorganization by the outstanding shares (Section 152) and prior to payment for the shares by the corporation shall be
credited against the total amount to be paid by the corporation therefor.

§ 1308. Rights and privileges of dissenting shares; Withdrawal of demand for payment

Except as expressly limited in this chapter, holders of dissenting shares continue to have all the rights and privileges
incident to their shares, until the fair market value of their shares is agreed upon or determined. A dissenting
shareholder may not withdraw a demand for payment unless the corporation consents thereto.

§ 1309. When dissenting shares lose their status

Dissenting shares lose their status as dissenting shares and the holders thereof cease to be dissenting shareholders and
cease to be entitled to require the corporation to purchase their shares upon the happening of any of the following:

(a)  The corporation abandons the reorganization. Upon abandonment of the reorganization, the corporation shall pay
on demand to any dissenting shareholder who has initiated proceedings in good faith under this chapter all necessary
expenses incurred in such proceedings and reasonable attorneys’ fees.

(b)  The shares are transferred prior to their submission for endorsement in accordance with Section 1302 or are
surrendered for conversion into shares of another class in accordance with the articles.

(c)  The dissenting shareholder and the corporation do not agree upon the status of the shares as dissenting shares or
upon the purchase price of the shares, and neither files a complaint or intervenes in a pending action as provided in
Section 1304, within six months after the date on which notice of the approval by the outstanding shares or notice
pursuant to subdivision (h) of Section 1110 was mailed to the shareholder.

(d)  The dissenting shareholder, with the consent of the corporation, withdraws the shareholder’s demand for purchase
of the dissenting shares.

§ 1310. Suspension of proceedings for compensation or valuation pending litigation

If litigation is instituted to test the sufficiency or regularity of the votes of the shareholders in authorizing a
reorganization, any proceedings under Sections 1304 and 1305 shall be suspended until final determination of such
litigation.

§ 1311. Shares to which chapter inapplicable

This chapter, except Section 1312, does not apply to classes of shares whose terms and provisions specifically set
forth the amount to be paid in respect to such shares in the event of a reorganization or merger.
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§ 1312. Attack on validity of reorganization or short-form merger; Rights of shareholders; Burden of proof

(a)  No shareholder of a corporation who has a right under this chapter to demand payment of cash for the shares held
by the shareholder shall have any right at law or in equity to attack the validity of the reorganization or short-form
merger, or to have the reorganization or short-form merger set aside or rescinded, except in an action to test whether
the number of shares required to authorize or approve the reorganization have been legally voted in favor thereof; but
any holder of shares of a class whose terms and provisions specifically set forth the amount to be paid in respect to
them in the event of a reorganization or short-form merger is entitled to payment in accordance with those terms and
provisions or, if the principal terms of the reorganization are approved pursuant to subdivision (b) of Section 1202, is
entitled to payment in accordance with the terms and provisions of the approved reorganization.

(b)  If one of the parties to a reorganization or short-form merger is directly or indirectly controlled by, or under
common control with, another party to the reorganization or short-form merger, subdivision (a) shall not apply to any
shareholder of such party who has not demanded payment of cash for such shareholder’s shares pursuant to this
chapter; but if the shareholder institutes any action to attack the validity of the reorganization or short-form merger or
to have the reorganization or short-form merger set aside or rescinded, the shareholder shall not thereafter have any
right to demand payment of cash for the shareholder’s shares pursuant to this chapter. The court in any action attacking
the validity of the reorganization or short-form merger or to have the reorganization or short-form merger set aside or
rescinded shall not restrain or enjoin the consummation of the transaction except upon 10 days’ prior notice to the
corporation and upon a determination by the court that clearly no other remedy will adequately protect the
complaining shareholder or the class of shareholders of which such shareholder is a member.

(c)  If one of the parties to a reorganization or short-form merger is directly or indirectly controlled by, or under
common control with, another party to the reorganization or short-form merger, in any action to attack the validity of
the reorganization or short-form merger or to have the reorganization or short-form merger set aside or rescinded, (1)
a party to a reorganization or short-form merger which controls another party to the reorganization or short-form
merger shall have the burden of proving that the transaction is just and reasonable as to the shareholders of the
controlled party, and (2) a person who controls two or more parties to a reorganization shall have the burden of
proving that the transaction is just and reasonable as to the shareholders of any party so controlled.

§ 1313. Conversion deemed to constitute reorganization for purposes of chapter

A conversion pursuant to Chapter 11.5 (commencing with Section 1150) shall be deemed to constitute a
reorganization for purposes of applying the provisions of this chapter, in accordance with and to the extent provided in
Section 1159.
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PART II INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers.

The following is a summary of relevant provisions of our amended and restated certificate of incorporation, and
certain provisions of the General Corporation Law of the State of Delaware (“DGCL”). We urge you to read the full text
of these documents, forms of which have been filed with the U.S. Securities and Exchange Commission, as well as the
referenced provisions of the DGCL because they are the legal documents and provisions that will govern matters of
indemnification with respect to our directors and officers.

We are incorporated under the laws of the state of Delaware. Section 145 of the DGCL provides that a corporation
may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding whether civil, criminal, administrative or investigative (other than an action by or
in the right of the corporation) by reason of the fact that he or she is or was a director, officer, employee or agent of
the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by him or her in connection with
such action, suit or proceeding if he or she acted in good faith and in a manner he or she reasonably believed to be in
or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful. A similar standard is applicable in the case of derivative
actions, except that indemnification only extends to expenses (including attorneys’ fees) incurred in connection with
the defense or settlement of such action, and the statute requires court approval before there can be any
indemnification where the person seeking indemnification has been found liable to the corporation.

The DGCL provides that any indemnification must be made by us only as authorized in the specific case upon a
determination that indemnification is proper in the circumstances because the person has met the applicable standard
of conduct. Such determination must be made, with respect to person who is a director or officer at the time of such
determination, (i) by a majority of our directors who are not parties to the action, suit or proceeding, even though less
than a quorum, or (ii) by a committee of such directors designated by majority vote of such directors, even though less
than a quorum, or (iii) if there are no such directors, or if such directors so direct, by independent legal counsel in a
written opinion, or (iv) by our stockholders.

The statute provides that it is not exclusive of other indemnification that may be granted by a corporation’s bylaws,
disinterested director vote, stockholder vote, agreement or otherwise.

Our amended and restated certificate of incorporation provides for the indemnification of directors, officers and
certain of its authorized representatives to the fullest extent permitted by the DGCL. In addition, as permitted by the
DGCL, our certificate of incorporation provides that the directors shall have no personal liability to F&M Bancorp or
its shareholders for monetary damages for breach of fiduciary duty as a director, except (i) for any breach of the
director’s duty of loyalty to F&M Bancorp or its shareholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or knowing violation of the law, (iii) the unlawful payment of dividends or unlawful
stock purchase or redemption, or (iv) for any transaction in which the director derived improper personal benefit.
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Item 21. Exhibits and Financial Statement Schedules.

Exhibit
No. Exhibit

2.1 Agreement and Plan of Reorganization, dated as of June 8, 2016, between Farmers & Merchants Bancorp and
Delta National Bancorp.

3.1

Amended Certificate of Incorporation (incorporated by reference to Proposal #2 in the Registrant’s Definitive
Proxy Statement on Schedule 14A for its 2012 Annual Meeting of Stockholders, Appendices 1 and 2 to the
Registrant's Definitive Proxy Statement on Schedule 14A for its 2007 Annual Meeting of Stockholders, and
Exhibit 3(i) to the Registrant's Current Report on Form 8-K dated April 30, 1999).

3.2

Amended By-Laws (incorporated by reference to the Registrant’s Current Report on Form 8-K dated April 4,
2016, Registrant’s Current Report on Form 8-K dated September 19, 2008, Appendix 3 to the Registrant's
Definitive Proxy Statement on Schedule 14A for its 2007 Annual Meeting of Stockholders, Exhibit 3.1 to the
Registrant's Current Report on Form 8-K dated June 7, 2005, and Exhibit 3(ii) to the Registrant's Current
Report on Form 8-K dated April 30, 1999).

3.3

Certificate of Designation for the Series A Junior Participating Preferred Stock (included as Exhibit A to the
Rights Agreement between Farmers & Merchants Bancorp and Registrar and Transfer Company, dated as of
August 5, 2008, filed as Exhibit 4.1 below), filed on the Registrant’s Form 10-Q for the quarter ended June 30,
2008, is incorporated herein by reference.

4.1
Rights Agreement between Farmers & Merchants Bancorp and Registrar and Transfer Company, dated as of
August 5, 2008, including Form of Right Certificate attached thereto as Exhibit B, filed on the Registrant’s
Form 10-Q for the quarter ended June 30, 2008, is incorporated herein by reference.

4.2
Amendment No. 1 to Rights Agreement between Farmers & Merchants Bancorp and Computershare Trust,
N.A., as Rights Agent, dated as of February 18, 2016, incorporated herein by reference to Exhibit 4.2 of the
Registrant’s Form 8-A/A filed on February 19, 2016.

5.1 Opinion of Stuart | Moore regarding the legality of the securities being registered.
8.1 Opinion of Crowe Horwath, LLP regarding certain tax matters.

10.1
Amended and Restated Employment Agreement effective July 1, 2015, between Farmers & Merchants Bank
of Central California and Kent A. Steinwert, filed on Registrant’s Form 10-Q for the quarter ended June 30,
2015, is incorporated herein by reference.

10.3
Amended and Restated Employment Agreement effective July 1, 2015, between Farmers & Merchants Bank
of Central California and Deborah E. Skinner, filed on Registrant’s Form 10-Q for the quarter ended June 30,
2015, is incorporated herein by reference.

10.4
Amended and Restated Employment Agreement effective July 1, 2015, between Farmers & Merchants Bank
of Central California and Kenneth W. Smith, filed on Registrant’s Form 10-Q for the quarter ended June 30,
2015, is incorporated herein by reference.

10.6
Amended and Restated Employment Agreement effective July 1, 2015, between Farmers & Merchants Bank
of Central California and Stephen W. Haley, filed on Registrant’s Form 10-Q for the quarter ended June 30,
2015, is incorporated herein by reference.

10.8
Employment Agreement effective July 1, 2015, between Farmers & Merchants Bank of Central California
and Jay J. Colombini, filed on Registrant’s Form 10-Q for the quarter ended June 30, 2015, is incorporated
herein by reference.

10.9
Employment Agreement effective July 1, 2015, between Farmers & Merchants Bank of Central California
and James P. Daugherty, filed on Registrant’s Form 10-Q for the quarter ended June 30, 2015, is incorporated
herein by reference.

10.10
Employment Agreement effective July 1, 2015, between Farmers & Merchants Bank of Central California
and Ryan J. Misasi, filed on Registrant’s Form 10-Q for the quarter ended June 30, 2015, is incorporated
herein by reference.

10.15 Executive Retirement Plan – Performance Component as amended on November 5, 2010, filed on Registrant’s
Form 10-Q for the period ended September 30, 2010, is incorporated herein by reference.
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10.16 Executive Retirement Plan – Retention Component as amended on November 5, 2010, filed on Registrant’s
Form 10-Q for the period ended September 30, 2010, is incorporated herein by reference.
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10.17Executive Retirement Plan – Salary Component, amended and restated on November 29, 2014, filed onRegistrant’s Form 10-K for the year ended December 31, 2014, is incorporated herein by reference.

10.18
Deferred Compensation Plan of Farmers & Merchants Bank of Central California, as amended on November 5,
2010, filed on Registrant’s Form 10-Q for the period ended September 30, 2010, is incorporated herein by
reference.

10.19Executive Retirement Plan – Equity Component, amended and restated on November 29, 2014, filed onRegistrant’s Form 10-K for the year ended December 31, 2014, is incorporated herein by reference.

10.20Senior Management Retention Plan, amended and restated on November 29, 2014, filed on Registrant’s Form10-K for the year ended December 31, 2014, is incorporated herein by reference.

21.1 Subsidiaries of the Registrant, filed on Registrant’s Form 10-K for the year ended December 31, 2003, is
incorporated herein by reference.

23.1 Consent of Moss Adams LLP (with respect to Farmers & Merchants Bancorp).
23.2 Consent of Stuart | Moore (included in Exhibit 5.1).
23.3 Consent of Crowe Horwath, LLP.
24.1 Power of Attorney
99.1 Form of proxy for the annual meeting of shareholders of Delta National Bancorp.

Item 22. Undertakings

(a)    The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:
(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) (§230.424(b) of this chapter) if, in the
aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering
price set forth in the “Calculation of Registration Fee” table in the effective registration statement.
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.
(4) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant's annual report pursuant to section 13(a) or section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant to
section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.
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(5) That prior to any public reoffering of the securities registered hereunder through use of a prospectus which is a part
of this registration statement, by any person or party who is deemed to be an underwriter within the meaning of Rule
145(c), the issuer undertakes that such reoffering prospectus will contain the information called for by the applicable
registration form with respect to reofferings by persons who may be deemed underwriters, in addition to the
information called for by the other Items of the applicable form.
(6) that every prospectus (i) that is filed pursuant to paragraph 5 immediately preceding, or (ii) that purports to meet
the requirements of section 10(a)(3) of the Act and is used in connection with an offering of securities subject to Rule
415 (§230.415 of this chapter), will be filed as a part of an amendment to the registration statement and will not be
used until such amendment is effective, and that, for purposes of determining any liability under the Securities Act of
1933, each such post-effective amendment shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.
(7) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.

(b)    The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by
reference into the prospectus pursuant to Items 4, 10(b), 11 or 13 of this form, within one (1) business day of receipt
of such request, and to send the incorporated documents by first class mail or other equally prompt means. This
includes information contained in documents filed subsequent to the effective date of the registration statement
through the date of responding to the request.

(c)    The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information
concerning a transaction, and the company being acquired involved therein, that was not the subject of and included in
the registration statement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Lodi, State of California, on August
24, 2016.

FARMERS & MERCHANTS BANCORP

By: /s/ Kent A. Steinwert
Kent A. Steinwert
Chairman, President & Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.

Name Title Date

Chairman of the Board
/s/ Kent A. Steinwert President & CEO August 24, 2016
Kent A. Steinwert

/s/ Stephen W. Haley Chief Financial Officer August 24, 2016
Stephen W. Haley

/s/ Stewart C. Adams, Jr. Director August 24, 2016
Stewart C. Adams, Jr.

/s/ Edward Corum, Jr. Director August 24, 2016
Edward Corum, Jr.

/s/ Gary J. Long Director August 24, 2016
Gary J. Long

/s/ Bruce A. Mettler Director August 24, 2016
Bruce A. Mettler

/s/ Kevin Sanguinetti Director August 24, 2016
Kevin Sanguinetti

/s/ Calvin Suess Director August 24, 2016
Calvin Suess

II-5

Edgar Filing: BEAR STEARNS COMPANIES INC - Form FWP

160



Table of Contents
EXHIBIT INDEX

Exhibit
No. Exhibit

2.1
Agreement and Plan of Reorganization, dated as of June 8, 2016, between Farmers & Merchants Bancorp and
Delta National Bancorp (incorporated by reference to the Registrant's Current Report on Form 8-K dated June
10, 2016).

3.1

Amended Certificate of Incorporation (incorporated by reference to Proposal #2 in the Registrant’s Definitive
Proxy Statement on Schedule 14A for its 2012 Annual Meeting of Stockholders, Appendices 1 and 2 to the
Registrant's Definitive Proxy Statement on Schedule 14A for its 2007 Annual Meeting of Stockholders, and
Exhibit 3(i) to the Registrant's Current Report on Form 8-K dated April 30, 1999).

3.2

Amended By-Laws (incorporated by reference to the Registrant’s Current Report on Form 8-K dated April 4,
2016, Registrant’s Current Report on Form 8-K dated September 19, 2008, Appendix 3 to the Registrant's
Definitive Proxy Statement on Schedule 14A for its 2007 Annual Meeting of Stockholders, Exhibit 3.1 to the
Registrant's Current Report on Form 8-K dated June 7, 2005, and Exhibit 3(ii) to the Registrant's Current
Report on Form 8-K dated April 30, 1999).

3.3

Certificate of Designation for the Series A Junior Participating Preferred Stock (included as Exhibit A to the
Rights Agreement between Farmers & Merchants Bancorp and Registrar and Transfer Company, dated as of
August 5, 2008, filed as Exhibit 4.1 below), filed on the Registrant’s Form 10-Q for the quarter ended June 30,
2008, is incorporated herein by reference.

4.1
Rights Agreement between Farmers & Merchants Bancorp and Registrar and Transfer Company, dated as of
August 5, 2008, including Form of Right Certificate attached thereto as Exhibit B, filed on the Registrant’s
Form 10-Q for the quarter ended June 30, 2008, is incorporated herein by reference.

4.2
Amendment No. 1 to Rights Agreement between Farmers & Merchants Bancorp and Computershare Trust,
N.A., as Rights Agent, dated as of February 18, 2016, incorporated herein by reference to Exhibit 4.2 of the
Registrant’s Form 8-A/A filed on February 19, 2016.

5.1 Opinion of Stuart | Moore regarding the legality of the securities being registered.*
8.1 Opinion of Crowe Horwath, LLP regarding certain tax matters.*

10.1
Amended and Restated Employment Agreement effective July 1, 2015, between Farmers & Merchants Bank
of Central California and Kent A. Steinwert, filed on Registrant’s Form 10-Q for the quarter ended June 30,
2015, is incorporated herein by reference.

10.3
Amended and Restated Employment Agreement effective July 1, 2015, between Farmers & Merchants Bank
of Central California and Deborah E. Skinner, filed on Registrant’s Form 10-Q for the quarter ended June 30,
2015, is incorporated herein by reference.

10.4
Amended and Restated Employment Agreement effective July 1, 2015, between Farmers & Merchants Bank
of Central California and Kenneth W. Smith, filed on Registrant’s Form 10-Q for the quarter ended June 30,
2015, is incorporated herein by reference.

10.6
Amended and Restated Employment Agreement effective July 1, 2015, between Farmers & Merchants Bank
of Central California and Stephen W. Haley, filed on Registrant’s Form 10-Q for the quarter ended June 30,
2015, is incorporated herein by reference.

10.8
Employment Agreement effective July 1, 2015, between Farmers & Merchants Bank of Central California
and Jay J. Colombini, filed on Registrant’s Form 10-Q for the quarter ended June 30, 2015, is incorporated
herein by reference.

10.9
Employment Agreement effective July 1, 2015, between Farmers & Merchants Bank of Central California
and James P. Daugherty, filed on Registrant’s Form 10-Q for the quarter ended June 30, 2015, is incorporated
herein by reference.

10.10
Employment Agreement effective July 1, 2015, between Farmers & Merchants Bank of Central California
and Ryan J. Misasi, filed on Registrant’s Form 10-Q for the quarter ended June 30, 2015, is incorporated
herein by reference.

10.15
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Executive Retirement Plan – Performance Component as amended on November 5, 2010, filed on Registrant’s
Form 10-Q for the period ended September 30, 2010, is incorporated herein by reference.

10.16 Executive Retirement Plan – Retention Component as amended on November 5, 2010, filed on Registrant’s
Form 10-Q for the period ended September 30, 2010, is incorporated herein by reference.
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10.17Executive Retirement Plan – Salary Component, amended and restated on November 29, 2014, filed onRegistrant’s Form 10-K for the year ended December 31, 2014, is incorporated herein by reference.

10.18
Deferred Compensation Plan of Farmers & Merchants Bank of Central California, as amended on November 5,
2010, filed on Registrant’s Form 10-Q for the period ended September 30, 2010, is incorporated herein by
reference.

10.19Executive Retirement Plan – Equity Component, amended and restated on November 29, 2014, filed onRegistrant’s Form 10-K for the year ended December 31, 2014, is incorporated herein by reference.

10.20Senior Management Retention Plan, amended and restated on November 29, 2014, filed on Registrant’s Form10-K for the year ended December 31, 2014, is incorporated herein by reference.

21.1 Subsidiaries of the Registrant, filed on Registrant’s Form 10-K for the year ended December 31, 2003, is
incorporated herein by reference.

23.1 Consent of Moss Adams LLP (with respect to Farmers & Merchants Bancorp).*
23.2 Consent of Stuart | Moore (included in Exhibit 5.1).*
23.3 Consent of Crowe Horwath, LLP.*
24.1 Power of Attorney*
99.1 Form of proxy for the annual meeting of shareholders of Delta National Bancorp.*

*Filed herewith
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