TriCo Bancshares
63 Constitution Drive

tricobancshares = cionazx

NOTICE OF ANNUAL MEETING AND PROXY STATEMENT
To Our Shareholders:

On Thursday, May 7, 2015, TriCo Bancshares wildhtd annual meeting of shareholders at its
headquarters located at 63 Constitution Drive, @h@alifornia. The meeting will begin at 5:00 pRacific Time.

Shareholders who owned shares of our stock atidise of business on March 27, 2015, may attend and
vote at the meeting. At the meeting, shareholddtde asked to:

1. Elect 12 directors for terms expiring at the 20h6wal meeting of shareholders. The 12
nominees are listed on page four of the attachexlypstatement.

2. Approve an advisory resolution concerning the comspéon of our executives.
Ratify the selection of Crowe Horwath LLP as outependent auditor for 2015.

4, Attend to any other business properly presentédeatneeting.

We do not know of any other business that will cdrafore the meeting. In order to vote without

attending the meeting, you may sign and date thsed proxy and voting instruction card and reitim the
postage prepaid envelope.

A copy of our 2014 annual report is enclosed. \éenaailing these proxy materials to shareholders
beginning on or about April 1, 2015.

As a shareholder, your vote is important. Whetrarot you plan to attend the annual meeting isqerit
is important that you vote as soon as possiblesoire that your shares are represented. We reitpae st
shareholders be present at the meeting in persby proxy to ensure that we have a quorum.

By Order of the Board of Directors,

i

Secretary

Chico, California
March 30, 2015

YOUR VOTE IS IMPORTANT TO TRICO BANCSHARES .
Regardless of whether you plan to attend the mg@tiperson, we urge you to
vote in favor of each of the proposals as sooroasiple.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF
PROXY MATERIALS FOR THE ANNUAL MEETING TO BEHELD O N MAY 7, 2015

TriCo’s Annual Report on Form 10-K for the periatténg December 31, 2014 and the 2015 Proxy Stateanen
available at www.tcbk.com/investor-relations/sdins.
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QUESTIONS AND ANSWERS

Why am | receiving these materials?

The Board of Directors of TriCo Bancshares isyiling these proxy materials to you in
connection with its annual meeting of shareholaéreh will take place on May 7, 2015. As a
shareholder, you are invited to attend the meetimymay vote on the proposals described in this
proxy statement.

What information is contained in these material®

The information included in this proxy statemeeiates to the proposals to be voted on at the
meeting, the voting process, the compensation oflivactors and executive officers and certain
other required information. Our 2014 Annual Rep®#lso enclosed.

Who may vote at the meeting?

Only shareholders of record at the close of hes$ on the record date of March 27, 2015 may
vote at the meeting. As of the record date, 225@®shares of our common stock were issued
and outstanding. Each shareholder is entitlechtovmte for each share of common stock held on
the record date.

What is the difference between holding shares asshareholder of record and as a beneficial
owner?

Most shareholders hold shares through a stoddsrdank or other nominee rather than directly in
their own name. The distinctions between shartsdfaecord and shares owned beneficially are
summarized below.

Shareholder of Record

If your shares are registered directly in your eamith our transfer agent, Computershare, you are
considered to be thehareholder of recordf those shares and these proxy materials arg Iseint
directly to you by TriCo. As thshareholder of recordyou have the right to vote by proxy or to
vote in person at the meeting. In that case, we kaclosed a proxy card for you to use.

Beneficial Owner

If your shares are held in a stock brokerage atcouby a bank or other nominee, you are
considered to be tHeeneficial owneof shares helth street namend these proxy materials are
being forwarded to you by your broker or nomineéchhs considered to be tishareholder of
record of those shares. As the beneficial owner, yolehhe right to direct your broker how to
vote and are also invited to attend the meetifigou wish to vote these shares at the meeting,
you must contact your bank or broker for instruasio Your broker or bank has enclosed a voting
instruction card for you to use in directing theker or bank how to vote your shares for you.

What may | vote on at the meeting?

You may vote to elect 12 nominees to serve arBmard of Directors for terms expiring at the
next annual meeting, on an advisory proposal congtour executive compensation and to ratify
the selection of Crowe Horwath LLP as our indepandeditor for 2015.

How does the Board of Directors recommend | vot2

The Board of Directors recommends that you water shares (1) FOR election of each of the 12
director nominees named in this proxy statemept-(R approval, on an advisory basis, of the
compensation of our executives as disclosed inpttugy statement and (3) FOR ratification of
Crowe Horwath LLP as our independent auditor fat30
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How can | vote my shares?

You may vote either in person at the meetingyappointing a proxy. Please refer to the
instructions included on your proxy card to votepogxy. If you hold your shares through a
bank, broker or other nominee, then you may votthbymethods your bank or broker makes
available, using the instructions the bank or brdigs included with this proxy statement.

How are votes counted?

In the election of directors, you may vote FORo&the director nominees or your vote may be
WITHHELD with respect to one or more nominees.adilition, under California law and our
bylaws, you may cumulate your votes in the electibthe directors by following the procedures
described at “Corporate Governance, Board Nominadiad Board Committees--Nomination and
Election of Directors.” If the proxy is marked FQIR of the director nominees or not marked

with respect to election of directors, authorityiwe granted to the persons named in the proxy to
cumulate votes if they so choose and to allocatesvamong the nominees in such a manner as
they determine is necessary in order to electradlsanany of the nominees as possible.

You may vote FOR, AGAINST or ABSTAIN from votingith respect to the advisory proposal
concerning executive compensation and the ratifioaif Crowe Horwath LLP as our
independent auditor for 2015.

How are abstentions and broker non-votes treate®

Abstentions and broker non-votes will be courfiadpurposes of determining whether a quorum
is present at the meeting. Abstentions will ngpact the election of directors but will have the
same effect as a vote against each of the othpopats. Broker non-votes will not be counted as
shares voting on the proposals.

Can | change my vote?
You have the right to revoke your proxy at aime before the meeting by:

providing written notice to TriCo’s corporate sdary and voting in person at the meeting,
or
appointing a new proxy before the meeting begins.

Attending the meeting will not by itself revoke Bpy unless you specifically revoke your proxy
in writing. If you are a beneficial owner, you misllow the instructions provided by your
broker, bank or other nominee to change your vote.

What if | own shares through TriCo’s Employee Sbck Ownership Plan and Trust?
For present or past employees of TriCo, youpriocludes any shares held in your account
under our employee stock ownership plan and trust.

What does it mean if | get more than one proxy ard?

If your shares are registered differently ane laeld in more than one account, then you will
receive more than one card. Be sure to vote albaf accounts so that all of your shares are
voted. We encourage you to have all accountstergid in the same name and address. If you
are a shareholder of record, you can accomplishiphicontacting Computershare, PO Box 30170,
College Station, TX 77842 (or, for overnight coudeliveries, 211 Quality Circle, Suite 210,
College Station, TX 77845) or by telephone at 1-806-0712.

Who may attend the meeting?
All shareholders who owned shares of our comstogk on March 27, 2015, may attend the
meeting. You may indicate on the enclosed proxg dayou plan to attend the meeting.
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How will voting on any other business be condued?

We do not know of any business to be considatdtie meeting other than election of 12
directors, the advisory vote on the compensatiomuofexecutives and the ratification of Crowe
Horwath LLP as our independent auditor for 201f5anly other business is properly presented at
the meeting and TriCo did not have notice of sudppsal a reasonable time before the date of
this proxy statement, your proxy gives Richard mitB, our president and chief executive officer,
and Richard O’Sullivan, executive vice presidenoof subsidiary, Tri Counties Bank, authority
to vote on these matters in their discretion.

Where and when will | be able to find the resuls of the voting?

The results of the voting will be announcedha ineeting. We will also publish the final results
in a report on Form 8-K to be filed with the Setigs and Exchange Commission following the
meeting.

Is my vote confidential?

Proxy instructions, ballots and voting tabulasahat identify individual shareholders are haddle
in a manner that protects your voting privacy. ieote will not be disclosed either within TriCo
or to third parties except:

as necessary to meet applicable legal requirements,
to allow for the counting and certification of veter
to help our Board solicit proxies.

When are shareholder proposals for the 2016 anmml meeting due?

All shareholder proposals to be considered figtusion in our proxy statement for the 2016
annual meeting must be received at our princigadeby December 3, 2015. Shareholder
nominations for directors must be received by gesjgent as described at “Corporate
Governance, Board Nomination and Board Committdksnination and Election of Directors.”

Who will bear the cost of soliciting proxies forthe meeting and how will these proxies be
solicited?

We will pay the cost of preparing, assemblindniing, mailing and distributing these proxy
materials, including the charges and expensesoiks, banks, nominees and other fiduciaries
who forward proxy materials to their principalstoies may be solicited by mail, in person, by
telephone or by electronic communication by ouiceffs and employees who will not receive any
additional compensation for these solicitation\atigs.



PROPOSALS TO BE VOTED ON AT THE ANNUAL MEETING

Election of Directors

Twelve directors will be elected this year for terexpiring at our annual meeting in 2016. Eachinemis
currently serving as a director of TriCo. The noeds for election are:

Donald J. Amaral William J. Casey Craig S. Compton
L. Gage Chrysler IlI Cory W. Giese John S. A. Hasli
Patrick A. Kilkenny Michael W. Koehnen Martin A.aviani
Richard P. Smith W. Virginia Walker J. M. “Mike” VlIs, Jr.

Brief biographies of the director nominees are thah“Board of Directors.” These biographies imgieach
nominee’s age, business experience and the nanpesbliély held and certain other corporations ofchithey
are also directors, if any. The biographies alscdbe the experience, qualifications, attribateskills that
led us to conclude that each nominee should sereedirector of the company.

The 12 nominees receiving the most affirmative sa@st at the meeting will be elected as dire@sssiming a
guorum is present. Consequently, any shares riethat the meeting, whether by abstention or otiserwill
have no effect on the election of directors. l§ ahthe nominees should unexpectedly decline cobre
unable to serve, the proxies we are soliciting tmayoted for a substitute nominee or the Board radyce the
size of the Board.

Shareholders may cumulate their votes when elediiegtors. To do so, you must follow the proceduset
forth in our bylaws which are described at “Corgger@overnance, Board Nomination and Board Comnsittee
Nomination and Election of Directors.”

The Board recommends a vote FOR the election of all 12 nominees.

Advisory Vote Concerning Executive Compensation

We are asking our shareholders to approve, onasag (nonbinding) basis, the compensation ofrtamed
executive officers as disclosed in this proxy stetet. At the meeting, shareholders will have thpastunity
to endorse or not endorse our executive compemsptagrams through an advisory (nonbinding) votéhen
compensation of our named executive officers adalied in this proxy statement.

Detailed information about the compensation of@ecutive officers is included in the sectionttl
“Compensation of Named Executive Offit&egginning on page 19 ari@bompensation Discussion and
Analysis” beginning on page 33. Our executive compensgifograms are designed to attract and retain well-
qualified executives and to link executive officempensation to and to reward executive officersife
company’s financial performance and the creatioshafreholder value. We believe that our executive
compensation programs achieve these objectives.

The Board will consider the proposal to be adojftadmajority of the shareholders present and gptin the
proposal vote in favor of the proposal. As an adry vote, this proposal is not binding on TriCavi¢ver,
our Board of Directors and our compensation andagament succession committee value the opinionsrof
shareholders and will consider the outcome of tte when making future compensation decisions cggr
our named executive officers.

The Board recommends a vote FOR approval of the advisory proposal to approve our executive
compensation program as described in this proxy statement.
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Ratification of Selection of Independent Auditor

Our audit committee has selected the firm of Créleewath LLP as our independent auditor for 20150vie
Horwath has served as our principal independeritausince 2012.

The affirmative vote of a majority of those shareleos present and voting will ratify the selectmiCrowe
Horwath as our independent auditor. If sharehgldt to ratify the appointment of Crowe Horwatthe audit
committee will reconsider whether or not to retat firm. Even if appointment is ratified, thediicommittee in
its discretion may direct the appointment of aatiht independent auditor at any time.

The following audit services were performed by Ceadorwath for the year ended December 31, 2014:

examination of our financial statements and ourleyge benefit plans,

services related to our filings with the Securitidsl Exchange Commission, and
consultation on matters related to accounting nigiel reporting, tax returns, internal controls,
regulatory compliance and mergers and acquisitions.

Additional information concerning Crowe Horwath&rgices for TriCo in 2014 can be found at “Indepamtd
Auditor” and “Report of the Audit Committee.”

The Board recommends a vote FOR the ratification of Crowe Horwath LLP as our
independent auditor for 2015.



BOARD OF DIRECTORS

The following twelve persons are nominated fort@acas directors at our annual meeting. Each eutty serves
as a member of the Board of Directors of both Tr&mcshares and Tri Counties Bank, TriCo’s wholkned
subsidiary. These directors also serve on comestté the Board of Directors of Tri Counties Banladdition to
the TriCo Board committees discussed below. Urdtssrwise indicated, each director has engagedhiser
current profession for at least the past five years

William J. Casey

William J. Casey, age 70, has been a director sif88. He is the chairman of our Board of Direst@hairman of
our compensation and management succession comnuttagirman of our nominating and corporate goverea
committee and a member of our audit committee. Géisey has been a self-employed healthcare conssitee
1983. Mr. Casey has an MPA degree from the Unityeo$ Southern California. He has served on théita
committees of other public companies. Mr. CaseéylisGiese’s father-in-law.

We have nominated Mr. Casey because we believédith#tadership qualities, knowledge and experi@mncthe
boards of other public companies are importanhéoBoard’s effectiveness and in his role as Chairma
addition, his knowledge of corporate governanggrice and accounting matters make him well-sudesgtve on
our nominating and corporate governance committeleoair audit committee.

Donald J. Amaral

Donald J. Amaral, age 62, has been a director €668. Mr. Amaral is chairman of our audit comesgtand a
member of our compensation and management sucnessiomittee. He served on our nominating and aaitpo
governance committee from 2005 to 2014. He wasrola and chief executive officer of Coram Healtleca
Corporation, a home infusion therapy company, fi®85 to 1999. Mr. Amaral has a bachelor's degnee i
accounting and an MBA degree. Retired since 1B8%erved as chief executive officer and chiefrfaial officer
of various companies for over 25 years.

We have nominated Mr. Amaral because his educatimmyledge and experience allow him to provideBbard
with insight regarding financial and accounting teet and to serve on our audit committee as ar aadimittee
financial expert. In addition we believe that pisfessional experience and leadership qualitiesribaute to the
effectiveness of the Board and the committees aotwine serves.

L. Gage Chrysler llI

L. Gage Chrysler Ill, age 61, has been a diredtmres2008. Mr. Chrysler serves on the bank’s loammittee,
CRA committee, IT steering committee and ALCO/inwesnt committee. Mr. Chrysler has been with Modern
Building, Inc., a construction company, since 18r8 currently serves as its president and chiefugixe officer.
He also serves as a director of the Salvation Atayisory Board, Mid Valley Title and the CSUC Chigdumni
Association, Chico Chapter. Mr. Chrysler has alesar’s degree in business specializing in finance.

We nominated Mr. Chrysler because of his leaderskijerience and community involvement. In additiais
experience in construction allows him to providéuahle insights to the Board concerning construckmding and
the state of the construction industry and reatesharkets generally.

Craig S. Compton

Craig S. Compton, age 59, has been a director 4i#88. Mr. Compton is a member of our compensatith

management succession committee and our nomiratid@orporate governance committee. He has sesvéte
president, chief executive officer and chief finahofficer of AVAG, Inc., an aerial application bimess, for over
30 years and has been a principal in his family fagzming partnership for over 25 years. Mr. Carngs also the
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owner of A&P Helicopters, a commercial helicoptesimess. He is a director of Environmental Alteirest Foster
Care Agency and the Associated Rice Marketing Cadppe. He holds a B.S. in Business Administrafiam
California State University, Chico.

We nominated Mr. Compton based on his leadershpprience and community involvement. His business
background as a chief executive officer, chieffiicial officer and business owner contribute todiffective service
as a board member and as a member of our compeEmsatii management succession committee and our
nominating and corporate governance committee.

Cory W. Giese

Cory W. Giese, age 36, has been a director sint8.20r. Giese is a member of our audit committed aur
compensation and management succession commilieealso serves as chair of our information tecbg!
steering committee. Mr. Giese is a certified publicountant and is a principal at Giese Swany,,ld_€ertified
public accounting firm in Truckee, California. k#ealso a managing partner of a privately held estite
investment entity. He holds a B.S. in Business istration from California State University, Chiemd a Master
of Accounting from Washington State University. .NBiese is Mr. Casey’s son-in-law.

We nominated Mr. Giese based on his business bagkdrand his ties to and familiarity with severgite
communities in which we operate. In particular, Kfese’s education and experience in accountirmycestified
public accountant qualify him to serve on our agdinmittee.

John S. A. Hasbrook

John S. A. Hasbrook, age 55, has been a directoe 2002. Mr. Hasbrook is a member of our compersand
management succession committee and our nomiratih@orporate governance committee and servesaasneim
of the director loan committee of Tri Counties Bartke is active in several agricultural and investtrenterprises.
He is president of SunWest Wild Rice Co., Inc.;sptent of Hasbrook-Fetter Farms, Inc.; vice presidearketing
of SunWest Foods, Inc., a food marketing compang;serves as an officer for other agriculturaltetdeentities.
Mr. Hasbrook also serves as a director of Santea@aiversity’s Food & Agribusiness Institute. Mi#asbrook has
a BSC degree in finance and an MBA degree in agititess from Santa Clara University.

We nominated Mr. Hasbrook because of his experigntiee areas of finance, marketing, banking ané ag
business. His broad business experience and coityninwvolvement provides the Board with valuablsights
concerning the primary communities in which thelbaperates and the agricultural industry in paléicu

Patrick W. Kilkenny

Patrick W. Kilkenny, age 68, has been a directocesi2014. He is a member of our audit committde. Kilkenny
was a director of North Valley Bancorp from 2011%ilits merger with TriCo in 2014. He has beenusibess
consultant in business finance, banking and capitakets since 2011. Formerly, he was the Chaiyfeesident
and Chief Executive Officer of the National Banktloé Redwoods and President and Chief Executivie€fbf
Redwood Empire Bancorp, its holding company, whighe based in Santa Rosa, California.

We nominated Mr. Kilkenny based primarily on hiadership experience and his community banking éspee.
Mr. Kilkenny is one of three directors that we agté¢o appoint to our board of directors and to wmrsfor re-
nomination in the merger agreement with North \faB&ancorp.

Michael W. Koehnen

Michael W. Koehnen, age 54, has been a directoes?002. He has been our vice chairman since 2MMt0.
Koehnen is a member of our compensation and marexgesuccession committee and our nominating and
corporate governance committee. He is the owngpaesident of C.F. Koehnen & Sons, a third-gememaamily
farming and beekeeping company. Mr. Koehnen i3 pitesident and owner of Riverwest Processing/ranrad
processing company.



We nominated Mr. Koehnen because of his leaderstpgrience and knowledge of corporate governande an
compensation-related matters. In addition, hisivement in businesses related to agricultural $trguallows him
to provide valuable insights to the Board.

Martin A. Mariani

Martin A. Mariani, age 58, has been a director&ip014. He serves on the bank’s loan committeefathes
almonds and walnuts and is a partner in Mariani Glunpany of Winters, California. He is also a nging
member of Scribe Winery. Mr. Mariani was a directdNorth Valley Bancorp from 2004 until its mergeith
TriCo in 2014. Previously, he was a director olor@ommunity Bank. He is a board member, treasamelr
chairman of the audit committee of the Californialit Marketing Board and a commissioner and bozethber
of Sutter Downs Hospital Foundation.

We nominated Mr. Mariani based primarily on hisiagjtural industry background and his familiaritythvthe
community banking industry. Mr. Mariani is onetbfee former directors of North Valley Bancorp thet agreed
to appoint to our board of directors and to consfdere-nomination in our merger agreement withrtNd/alley
Bancorp.

Richard P. Smith

Richard P. Smith, age 57, has been a director 4i888. He has served as the president and chéetitixe officer
of TriCo and the bank since 1999. Mr. Smith joitleel bank in 1994 as vice president and chief médion
officer. He was senior vice president-customerlege®e support and control from 1997 until 1998, whe was
promoted to executive vice president in the sarpadty. Mr. Smith was named president of the beamdk
executive vice president of TriCo in 1998. Mr. 8nserved as chairman of the California Bankersogisgion
during 2011 and is currently a member of its bazrdirectors and several of its committees. He akxves on the
Board of the Sacramento Chamber Business Walklten&acramento Small Business Development Center.

We have nominated Mr. Smith because we believetichtding the president and chief executive offioa the
Board is important and assists the Board in keepbrgast of TriCo’s operations and management'grpes on
corporate initiatives. Further, Mr. Smith has o26ryears of banking experience, including 16 asodnk’s chief
executive officer. This experience allows him toypde valuable insights to the Board concernirglianking
industry and the bank in particular.

W. Virginia Walker

W. Virginia Walker, age 70, has been a directocsif009. She serves on our audit committee, ominading &
corporate governance committee and our compensatidmanagement succession committee. She ishalso
chair of the bank’s investment/ALCO committee. Mé&lker is the general manager of the Jamison Gta@} a
consulting group specializing in finance, marketimgl strategy for high tech companies. Her prajess
experience includes work at companies ranging start-ups to those with a billion dollars in annteatenue.
From 2001 to 2007 she held various executive managepositions with Enea AB, a software and sesvice
company, where she was most recently Senior Viesient, Corporate Strategy and Marketing.

Our decision to nominate Ms. Walker is primarilysbd on her marketing, finance and public affaifsegience, her
over 30 years of experience as a chief financi@erd, in addition to her management experienceeaghin large,
complex organizations, and her long-standing tethé community in which the bank is headquartered.

J. M. (“Mike™) Wells, Jr.

J. M. Wells, Jr., age 74, has been a director s29del. Mr. Wells is a retired attorney. He was thairman of
North Valley Bancorp from 1973 until its merger witriCo in 2014. We nominated Mr. Wells becausaisf
leadership experience, legal background, knowledgerporate governance and his long-standingtdiglse
community of Redding, California. Mr. Wells is ookthree directors that we agreed to appoint tobmard of
directors and to consider for re-nomination in owarger agreement with North Valley Bancorp.



CORPORATE GOVERNANCE, BOARD NOMINATION

AND BOARD COMMITTEES

Corporate Governance

We have long believed that good corporate govemantnportant to ensure that TriCo is managedtferlong-
term benefit of our shareholders. We continuestdew our corporate governance policies and prastidong with
provisions of the Sarbanes-Oxley Act of 2002, tleel Frank Act, the rules of the Securities and BExde
Commission and the listing standards of the Na&tagk Market. We have adopted a code of ethidsaghalies to
our principal executive officer, principal finantw@kficer and persons performing similar functiornéou can view
our code of business conduct, our code of ethicedo principal executive officers and senior fineh officers, our
audit committee charter, our nominating and corfgogavernance committee charter and our compensatio
management succession committee charter on ouiiterglbsvww.tricountiesbank.com under “About Tri Qbies
Bank--Investor Relations--Corporate Governancejegeive copies by contacting our corporate segrata
writing at TriCo Bancshares, 63 Constitution Dri@hico, California 95973, or by telephone at (5398-0300.

Board Leadership Structure

The positions of chairman of the Board of Directansl of president and chief executive officer alel by different
persons. This has been the case since the compaogfgtion. We believe that this structure is ajppiate for
TriCo because it segregates the duties of mandgangperations of TriCo from the leadership and-sight
responsibilities of our Board. Our chairman aleo/es as our lead director. We believe that thappropriate
because our chairman is an independent directottenglosition of chairman is separate from thabafcutive
management.

Our non-employee directors meet regularly in exgelgessions. Executive sessions are chairedebintiependent
director then serving as lead director. Mr. Casayg our lead director in 2014 and will continues¢ove as lead
director in 2015.

The Board’s Role in Enterprise Risk Oversight

Our Board is responsible for overseeing risk mamage for the company. Our management is respanfiblthe
day-to-day management of these risks across theaayn

The full Board engages in periodic discussionsteel#o risk management with executive officers atiebr
employees as the Board deems appropriate. Ini@aldsieveral Board committees have been assigneigit
responsibility for specific areas of risk and risknagement is an agenda topic at regular comnmitéstings. The
committees consider risks within their areas opoesibility. For example, the compensation and agament
succession committee considers risks that maytrigeah our compensation programs, the loan committiethe
bank, which is comprised of members of the compmBygard of Directors, focuses on risks relatedréalit and
interest rates, and the audit committee reviewsammidoves the annual plans for the company’s amthamk’s
external audits, internal monitoring and compliafggctions. The audit committee also reviews gograves the
annual assessment of the company’s enterprisendsiagement process and considers any need fod jettiird-
party evaluations of such process. The audit cdteenhas authority to conduct any investigationrappate to
fulfilling its responsibilities, and has direct to all persons in the company. The Boardadsimns other
specific risk-related assessment matters to th eochmittee from time to time.

Director Independence

We believe that independent directors play an itgmtrrole in TriCo’s corporate governance and amrmitted to
ensuring that at least a majority of our directmes independent. Our corporate governance gueepnovide that
a director is independent if he or she does not¢ lsamaterial relationship with TriCo directly odirectly as a
partner, shareholder or officer of an organizatlmat has a relationship with TriCo, and otherwisaliies as
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independent under the applicable rules of the S&1Exchange Act of 1934, as amended, and NasGax.
independence determinations are based upon a refielrelevant transactions and relationshipsveen TriCo,
our senior management and our accountants, omthéand, and each director and his or her familjnbess, on
the other hand.

Our Board has affirmatively determined that théof@ing 10 of our 12 current directors are independe defined
by Nasdaq Marketplace Rule 5605(a)(1) and our aavparate governance guidelines: Mr. Amaral, Mrs&a Mr.
Compton, Mr. Giese, Mr. Hasbrook, Mr. Kilkenny, Mtoehnen, Mr. Mariani, Ms. Walker and Mr. Welld\r.
Smith is not considered independent because trapfoged as our president and chief executive affiddr.
Chrysler is not considered independent becauseohistruction company has provided services to orir@ies
Bank during the past three years.

Transactions with Related Persons

Our nominating and corporate governance commistedarged with monitoring and reviewing issues g
potential conflicts of interest and reviewing amgbeoving all related party transactiond/e have a policy adopted
by our Board of Directors for reviewing transacgdretween TriCo and our directors and executivieer, their
family members and entities with which they haymaition or relationship. Our procedures for temt®ns with
related persons are intended to determine whethesuch related person transaction impairs thepaddence of a
director or presents a conflict of interest onphet of a director or executive officer. All trattions between
TriCo and related persons may be consummated baly inominating and corporate governance committee
approves such transaction in accordance with theegplures set forth in our policy.

We annually require each of our directors and etveewfficers to complete a questionnaire that séaformation
about related person transactions. Our nominatirtjcorporate governance committee and Board eickirs
annually review all transactions and relationshiisslosed in the questionnaires, and the Board snakermal
determination regarding each director’s independemaler our corporate governance guidelines.

During 2014, the bank paid Modern Building Inc. 180,786 for the demolition of several branch lamadiand
tenant improvements and modifications at other ¢hiaa performed during 2014 and 2013. Mr. Chrysbens 51%
of Modern Building and serves as its presidente Bbard believes that these construction serviegs provided
only in accordance with the policy described abo@¢herwise, there were no transactions or sefiggrolar
transactions during 2014, or any currently propdsaasaction, to which TriCo was or is to be ayart which the
amount involved exceeded $120,000 or in which drguo directors, director nominees, executive @fficor any
shareholder owning 5% or more of our common stoclkany member of the immediate family or assoaiditeny
of the foregoing persons, had or will have a dimrdhdirect material interest.

Indebtedness of Management

Some of our directors, executive officers and tiremediate family members and associates are cestoofi Tri
Counties Bank and we expect to have banking traiesescwith them in the future. The loan committéehe bank
reviews the terms and fairness of any loans madbépank to our directors and officers. We hawectuded that
all such loans and commitments to lend were madeeimrdinary course of our business and compligia w
applicable laws. Terms, including interest rated eollateral, were substantially the same as thoseailing for
comparable transactions with other persons of aimgileditworthiness not affiliated with TriCo. time opinion of
our Board of Directors, these transactions didimatlve more than a normal risk of collectabilityresent other
unfavorable features. The aggregate amount édais and credit extensions outstanding as of Deeefil, 2014,
to all directors and executive officers (includithgir associates and members of their immediatdyamas
approximately $3,132,000, representing approxirngdiei5% of shareholders’ equity at that time. Athe date of
this proxy statement, all of these loans were pmifog loans.

Board Committees

Our full Board of Directors generally considersrakjor corporate decisions. However, we have éskedul three
standing committees so that some matters can bressidl in more depth than may be possible in 8tadrd
meeting and to comply with legal and Nasdaq requénats that certain committees be comprised of iedégnt
directors: a compensation and management successiomittee, a nominating and corporate governance
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committee and an audit committee. Each of thesetbommittees operates under a written charteifowing is a
description of each of these committees. Our thrsalso serve on various Board committees okabsidiary,
Tri Counties Bank.

Audit Compensation and Nominating and

Committee Management Successior Corporate Governance
__member_ Committee member Committee member

Donald J. Amaral* e (Chairman) °

William J. Casey* ° e (Chairman) e (Chairman)

L. Gage Chrysler IlI

Craig S. Compton* ° °

Cory W. Giese* ° °

John S. A. Hasbrook* ° °

Patrick W. Kilkenny* °

Michael W. Koehnen* ° °

Martin A. Mariani *

Richard P. Smith

W. Virginia Walker* ° ° °
J.M. “Mike” Wells, Jr.*

* Determined to be independent as described aetiir Independence” above.

Audit CommitteesWe have a standing audit committee of TriCo anthading audit committee of Tri Counties
Bank. The Board has determined that Mr. Amaral, Gasey, Mr. Giese, Mr. Kilkenny and Ms. Walker atmlit
committee financial experts under the rules ofSkeurities and Exchange Commission and that eaafbereof
the committee is financially literate as definedMgsdaq listing standards and is independent wspbagial
standards established by the Securities and Exeh@ogmission and Nasdagq for audit committee membEnsir
qualifications and business expertise are descab&foard of Directors.” TriCo’s audit committeeonitors:

the integrity of our financial statements, inclugltie financial reporting process and systemstefiiral
controls regarding finance, accounting and legdlragulatory compliance,

our compliance with legal and regulatory requiretagn

the independence, qualifications and performan@iofinancial executives, independent auditor and
internal auditing department, and

the communication among our independent auditonagement, our internal auditing function and the
Board.

The committee also annually retains our independeditor and approves the terms and scope of veoble t
performed. Our audit committee met eight timesrdu2014. For more information on this committelease see
“Report of the Audit Committee.”

Compensation and Management Succession Commikteecompensation and management succession cte@amit
held five meetings in 2014. The committee considiee recommendations of our management regardirsg m
compensation matters, including executive compé@rsafor more information on this committee, pkease
“Compensation Discussion and Analysis.” This cottenai

establishes TriCo’s compensation philosophy,

evaluates and approves the compensation levetsifazhief executive officer and the other executive
officers,

produces annually a compensation discussion angsismaf executive compensation,

administers our stock option plans,

approves the benefits provided to our executivieef§ and directors, and

establishes and reviews our management successiciesg.
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Nominating and Corporate Governance Committ€air nominating and corporate governance committeetwo
times in 2014. This committee:

determines nominees to the Board in the manneriteskcat “Nomination and Election of Directors,”
reviews our Board committee structure and members,

annually evaluates the Board,

approves any related party transactions as descaib& ransactions with Related Persons,”
monitors director independence, and

reviews our corporate governance guidelines ané obthusiness ethics.

Attendance at Meetings

The Board of Directors of TriCo met 12 times anel Board of Directors of Tri Counties Bank met niimees
during 2014. Each director attended at least 768#eomeetings of the Boards of Directors of Tri&dal the
meetings of the committees on which they served.

Our corporate governance guidelines provide thel eérector is expected to attend our annual mgetfn
shareholders. All of our then-current directoterded the 2014 annual shareholders meeting.

Nomination and Election of Directors

Qualifications. Our nominating and corporate governance commitgermines the director nominees for each
annual meeting of shareholders using the critetidosth in our corporate governance guidelinesir guidelines
provide that all directors must be committed torespnting the long-term interests of our sharehsldad possess:

the highest personal and professional ethics, lityeand values,
informed judgment,

sound business experience,

the ability to make independent analytical inqusriand

an understanding of our business environment.

The committee has not established any specificrmim qualification standards for directors, excépt ho person
may serve as a director who is 75 years of agéder at the time of election.

The committee may identify certain skills or attities as being particularly desirable for specifiector nominees
in order to complement the existing Board compositi To date the committee has identified and etatl
nominees for directors based on several factoctyding:

referrals from our management, existing directoid advisors,
business or banking experience,

knowledge of financial accounting and controls,
involvement in and familiarity with our community,
education,

leadership abilities,

professional reputation and affiliation,

prior board or public reporting company experience,
personal interviews, and

diversity.

We do not currently pay any fee to a third partjdeentify or evaluate potential director nominesgthough we may
retain search firms in the future to assist inifiigdqualified candidates.

Shareholder NominationsThe committee will consider nominees recommendeshiayeholders if the
recommendation is made with the proposed nomiremisent and includes sufficient information ford & made
early enough to allow, the committee to completedialuation process. Section 15 of our bylawsiges that
formal nomination for election of directors mayrade by the Board of Directors or by any sharehraélany
outstanding class of our capital stock entitlegtdte for the election of directors. Notice of intien to make any
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nominations must be made in writing and be delidenemailed to our president not less than 21 daysore than
60 days prior to any meeting of shareholders cdtiethe election of directors. If less than 2yslanotice of the
meeting is given to shareholders, the notice @hitibn to nominate shall be mailed or delivered@ti€o’s
president not later than the tenth day following dlay on which the notice of meeting was mailddotice of the
meeting is sent by third-class mail as permitte®bgtion 6 of the bylaws, no notice of intentiomiake
nominations shall be required. The notificationdgquired to contain the following information teetextent known
to the notifying shareholder:

the name and address of each proposed nominee,

the principal occupation of each proposed nominee,

the number of shares of capital stock of TriCo aivbg each proposed nominee,
the name and residence address of the notifyingbbkler, and

the number of shares of TriCo stock owned by théyieg shareholder.

Nominations not made in accordance with Sectionfithe bylaws may, in the discretion of the chainnoéthe
meeting, be disregarded. Nominees recommendellargisolders are evaluated in the same manner as oth
nominees. We have not received any proposalsifectdr nominees from shareholders for this elecés of the
date of this proxy statement.

Cumulative Voting.Each shareholder is entitled to cumulate votekérefection of directors. This means that a
shareholder may cast votes for the number of slareed multiplied by the number of directors todbected. For
example, if you own 1,000 shares, you could cagid®votes because we will be electing 12 direcibthe
meeting. You could cast those votes for a singlel@ate or distribute your votes among any oofahe
candidates. However, you may not cumulate votea frandidate unless that candidate has been proper
nominated prior to the voting and you have giveticeoof your intention to cumulate your votes. Yfoust express
your intention to cumulate votes at the meetingipio the election. If any shareholder gives rota cumulate his
shares, all other shareholders shall be alloweditaulate their votes as well. We will provide gportunity at the
meeting for any shareholder who desires to cumuiaties to announce his intention to do so. Wesalieiting, by
your proxy, the discretionary authority to vote xies cumulatively. The twelve nominees receiving highest
number of votes will be elected as directors.

Compensation and Management Succession Committeeténlocks and Insider Participation
No member of our compensation and management sicoeommittee is an officer, former officer or doyee of

TriCo or Tri Counties Bank. No executive officdrigiCo had any interlocking relationship with aother for-
profit entity during 2014, including serving on tbempensation committee for any other for-profititgn
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COMPENSATION OF DIRECTORS

Director Compensation for 2014
The following table summarizes the compensatiod pgiTriCo to our non-employee directors in 2014:

Change in
pension
value and Number of
nonqualified Number of shares
Fees earned deferred All other stock options  underlying
or Stock Option compensation  Compen- outstanding  stock awards
paid in cash awards  awards earnings sation Total as of outstanding as
Name (1) $) (2) $) (3) $) (3) $) (4) ($) (5) (%) 12/31/14 of 12/31/14
Donald J. Amaral 32,667 22,340 - 97,711 - 152,718 14,000 1,000
William J. Casey 43,333 22,340 - 94,061 - 159,734 34,500 1,000
L. Gage Chrysler Ill 26,667 22,340 - - - 49,007 38,000 1,000
Craig S. Compton 26,667 22,340 - 68,816 - 117,823 30,000 1,000
Cory W. Giese 26,667 22,340 - - - 49,007 11,500 1,000
John S. A. Hasbrook 26,667 22,340 - 49,008 - 98,015 30,000 1,000
Patrick A. Kilkenny 8,000 - 81,375 - - 89,375 7,500 -
Michael W. Koehnen 26,667 22,340 - 46,175 - 95,182 20,000 1,000
Martin A. Mariani 8,000 - 81,675 - - 89,675 7,500 -
W. Virginia Walker 26,667 22,340 - - - 49,007 36,000 1,000
J. M. “Mike” Wells, Jr. 8,000 - 20,775 - - 28,775 7,500 -
Q) Mr. Smith, our president and chief executiviicef, is not included in this table because hani€mployee of TriCo

and receives no additional cash compensation fosdrvice as a director. Mr. Smith’s compensas@hown at
“Compensation of Named Executive Officers.”

2) Includes a retainer of $2,000 each month thinofuiggust 2014 and $2,667 each month beginning jmeBeber 2014,
$1,000 per month for the chairman of the Boardadditional $500 per month for the chairman of tbmpensation
and management succession committee and $500 e foo the chairman of the audit committee. Wendbpay
our directors any additional compensation to att®edrd or committee meetings.

?3) Represents the grant date fair value deternmimadcordance with FASB ASC Topic 718, using thkigtion
assumptions described in the “Notes to the ConasdiFinancial Statements” section of our Annugdieon
Form 10-K for the year ended December 31, 2014leabwith the SEC. On August 11, 2014, we grargadh of our
then-current directors a restricted stock unit awar 1,000 shares of common stock that vestslifuAugust 10,
2015. On October 6, 2014, we granted each of MkeKny, Mr. Mariani and Mr. Wells a stock optiom purchase
7,500 shares of common stock in connection withapjgointment to our board of directors. The oigest in equal
annual installments on each of the first five aprsaries of the grant date.

4) Reflects the change in value during 2014 oheditector’s account under the director supplemaetaement plan
described beginning on page 25 and the above-miatieeest earned during 2014 under our executiver ksl
compensation plan described below, if any.

(5) Reflects the taxable value attributable togplkt dollar life insurance benefits described agg 29.

In addition, each director has an indemnity agregraader which TriCo will indemnify the directoragst claims
arising or relating to his or her service as adog was covered by directors’ and officers’ lidpiinsurance and
was reimbursed for expenses incurred in connegtitinattendance at Board meetings (including expsmslated
to spouses when spouses are invited to attend Rvards).
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Deferred Compensation Plans

In 2005 we adopted a deferred compensation planifigrg our directors to defer payment of theiraiaer fees
until retirement, termination of directorship oratle. A director can defer up to a lifetime maximah$1.5 million
for all deferrals under this plan and our predemepkan which permitted director deferrals from 29htil 2004. A
director who elects to defer retainer fees for yegr must defer a minimum of $200 per month. 1h40one of the
directors elected to defer any of their retainesfeThe plan also permits us to make discretiocanyributions to a
director’'s account. To date, we have not madedisgretionary contributions on behalf of any dicest A
director’s plan benefit is payable upon the diréstoetirement, the termination of directorshipdeath. All
distributions under the plan are subject to thegwalf Section 409A of the Internal Revenue Codee gdlan is
nonqualified, unsecured and unfunded.

Interest accrues on directors’ deferred compensati@n accounts at a rate equal to 1% above thehiyon
equivalent of the annual yield of the Moody’s caigte bond yield index for the preceding month. nrtbe time
that a director leaves our Board and until benefiespaid, a director’s account under the plamadited with
interest each month at the monthly equivalent efahnual yield of the Moody’s average corporatedbgeld index
for the preceding month. A director is immediat&B0% vested in any deferrals and any relatedasteam those
deferrals. We determine the vesting rate for d@agrdtionary contributions credited to a direct@tsount and any
related interest. Notwithstanding the foregoitfig, director is removed for cause, our compensatiah
management succession committee can decide wiihthetterest credited to the director’'s accounhwéspect to
any deferrals and our discretionary contributiohany, are forfeited.

Any deferrals made by a director and any discratiprcontributions credited by us prior to Januarg2d05, and
any related interest, are governed by a predecds$eired compensation plan for directors that d@pted in
1992. The 1992 plan credits accounts at the mpueidpliivalent of three percent above the annuatlyoéthe
Moody’s average corporate bond yield index butti&owise similar to the 2005 plan in most respects.

Director Supplemental Retirement Plan

In 2004 we adopted a supplemental retirement glaandvide additional retirement benefits to direstavho retire
on or after January 1, 2004. This plan replacedsapplemental retirement plan for directors ordjjnadopted in
1987 and any benefit accrued by a director as cEBwer 31, 2003 under this earlier plan will bedpaider the
terms of the 2004 plan. Directors joining our Bbafter 2007 are not eligible to participate irsthian. However,
any of the eligible outside directors who attaidséctor emeritus” status becomes qualified toipipdte in the
2004 plan. A participating director retiring onadter age 55 with at least 15 years of servicaftar a change of
control with any number of years of service, cazeree an annual lifetime benefit equal to the anadihis base
Board fees paid by us during the final year of merv The amount of the retirement benefit is reduor each
month that the benefit commencement date precédeaditector’'s 65th birthday. A director’'s annuahbefit
payments under the plan begin the month aftereratint. If a director is involuntarily removed, ladinefits under
this plan are forfeited. The plan is nonqualifiadsecured and unfunded.

Split Dollar Life Insurance
We have entered into joint beneficiary agreements WMr. Amaral, Mr. Casey, Mr. Compton, Mr. Hasbkoo
andMr. Koehnen under a previous director compemsatiogram. These agreements provide that TriQuscand

pays premiums on a split dollar life insurance pto provide various death benefits in certaicwinstances to the
beneficiaries named by each of these directors.

15



OWNERSHIP OF VOTING SECURITIES

This chart shows the common stock ownership asarthi26, 2015 for beneficial owners of more tha¥&of our
outstanding common stock, each of our directorsgaacutive officers named on page 19 and our tire@and
those executive officers as a group. Each shattehblas direct ownership and sole voting and imrest power
for the shares listed unless otherwise noted. shlaee amounts have been rounded to the neareshéul and
include stock options granted under TriCo’s stoptian plans that are exercisable through May 23520

Common stock ownership

not including stock Common stock ownership including
owned as a trustee of the ESOP stock owned as a trustee of the ESOP
Percentage Percentage of
of common common
Number of shares stock Number of shares stock

Beneficial owners beneficially owned  outstanding beneficially owned outstanding
5% Holders
TriCo Bancshares 1,334,268 (1) 5.87% 1,334,268 (1) 5.87%
Employee Stock Ownership
Plan and Trust (ESOP)
63 Constitution Drive
Chico, CA 95973
Wellington Management Company, LLP 1,580,742 (2) 6.95% 1,580,742 (2) 6.59%
280 Congress Street
Boston, MA 02111
Directors and Named Executive
Officers
Donald J. Amaral 28,045 (3) * 1,362,313 (3) (4) 5.99%
Daniel K. Bailey 123,096 5) * 123,096 (5) *
Craig B. Carney 101,248 (6) * 101,248 (6) *
William J. Casey 653,377 ) 2.87% 653,377 (7) 7%8
L. Gage Chrysler lll 53,030 (8) * 53,030 (8) *
Craig S. Compton 251,340 9) 1.11% 1,585,608 (P) (4 6.97%
Cory W. Giese 7,500 (10) & 7,500 (10) &
John S. A. Hasbrook 50,927 (11) * 1,385,195 (11) (4) 6.09%
Patrick Kilkenny 1,839 & 1,839 &
Michael W. Koehnen 167,176 (12) * 167,176 (12) *
Martin A. Mariani 37,317 ki 37,317 ki
Richard B. O'Sullivan 285,889  (13) 1.26% 285,889 3)(1 1.26%
Thomas J. Reddish 154,788 (14) & 154,788 (14) &
Richard P. Smith 454,632  (15) 2.00% 454,632 (15) .00%
W. Virginia Walker 36,000 (16) * 1,370,268 (16) (4) 6.03%
James M. Wells, Jr. 18,050 (17) * 18,050 (17) *
All TriCo directors and executive
officers as a group (16 persons) 2,508,750 (18) 11.03% 3,843,018 (18) 16.90%

*Less than 1%.
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Each ESOP participant may direct the ESOP trusteesto vote the shares allocated to his accouhe HSOP's
advisory committee directs the ESOP trustees howet® shares which are not allocated to particgatcounts. As
of March 25, 2015, participants in the ESOP courdal the voting of all 1,334,268 shares held ly BSOP. Of that
total, 117,503 shares had been allocated to trmuats of named executive officers.

Based on a Schedule 13G filed by Wellington &gement Group LLP with the SEC on February 12, 26i§&losing
that the held shared voting power over 1,411,4@8eshand shared dispositive power over 1,580,7déesh
Includes stock options for 14,000 shares.

Includes 1,334,268 shares held by the ESOPhafhwMr. Amaral, Mr. Compton, Mr. Hasbrook and M¥alker serve
as trustees, of which 117,503 shares have beeratglb to the accounts of named executive officetee ESOP.
Includes stock options for 115,900 shares aifiébshares allocated to Mr. Bailey's account mESOP.

Includes 354 shares owned by Mr. Carney’s chiidstock options for 68,850 shares and 17,94&stadlocated to
Mr. Carney’s account in the ESOP.

Includes stock options for 34,500 shaB&#4 shares held in an IRA account for the benéflio Casey and 130,429
shares held by a family trust of which Mr. Casesnanager.

Includes 5,118 shares held by Modern Building,, of which Mr. Chrysler is president and a migjoowner, 872
shares held by Mr. Chrysler’'s spouse and stoclongtior 38,000 shares.

Includes 105,464 shares held by the Betty Compevocable Trust of which Mr. Compton is trus@®&&814 shares
held in an IRA account for the benefit of Mr. Comptand stock options for 30,000 shares.

Includes stock options for 7,000 shares.

Includes stock options for 30,000 shares.

Includes 65,214 shares owned by CF Koehneos Sof which Mr. Koehnen is an owner, 8,600 sharsed by the
CF Koehnen & Sons Profit Sharing Plan of which Kloehnen is trustee, 4,400 shares owned by the H@ehnen
Trust of which Mr. Koehnen is trustee, 1,700 shawesed by Mr. Koehnen's children, 2,300 shares avioyeMr.
Koehnen's wife and stock options for 8,000 shares.

Includes stock options for 61,800 shares @)836 shares allocated to Mr. O'Sullivan's accauttie ESOP.
Includes stock options for 87,000 shares dnd93b shares allocated to Mr. Reddish's accoutmefESOP.

Includes 209 shares held by Mr. Smith's wafeck options for 259,000 shares and 29,932 slaficesated to Mr.
Smith's account in the ESOP.

Includes stock options for 36,000 shares.

Includes 1,234 shares held as executor oftatee

Includes stock options for 802,450 shamed 117,503 shares allocated to named executiieeiafaccounts in the
ESOP.
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EXECUTIVE OFFICERS

The following persons currently serve as execudffieers and senior management of both TriCo andCbunties Bank.

Richard P. Smith

Information about Mr. Smith can be found at “Boafdirectors.”

Daniel K. Bailey

Daniel Bailey, age 46, has been executive viceigeas and chief retail banking officer since MaydZ0 Prior to
joining Tri Counties Bank, Mr. Bailey spent morattfifteen years at Wells Fargo Bank where he skive
numerous senior management positions. His mosnhtgmsition with Wells Fargo was senior vice piest,
Northern California Region Initiatives Manager.

Craig Carney

Craig Carney, age 56, has served as executiveovstdent and chief credit officer of Tri Count®ank since
2007. From 1997 until 2007 he was senior viceigezs and chief credit officer of Tri Counties Bankrom 1985
to 1996 Mr. Carney was employed by Wells Fargo Bankarious lending capacities. His most recesitum

with Wells Fargo was as vice president, senioréema commercial banking from 1991 to 1996. Mrritgy served
as a consultant to Tri Counties Bank from 1996l ini¢i employment in 1997.

Michael J. Cushman

Michael J. Cushman, age 60, has served as exestit®@resident--strategic initiatives since ounsition of
North Valley Bancorp in 2014. Mr. Cushman wasradr and the president and chief executive affidéNorth
Valley Bancorp its subsidiary, North Valley Bankyee 1999. He was senior vice president and ¢hisiness
banking officer of North Valley Bank from 1998 t899. From 1995 through 1998, he was a self-employe
investor. From 1994 to 1995, Mr. Cushman servedaespresident of Tri Counties Bank, which acqdi@ountry
National Bank in 1994 where Mr. Cushman had seasegresident and chief executive officer since 1992

Glenn C. Hunter

Glenn C. Hunter, age 64, has served as our semgerpresident and chief human resources officeres2013.
Previously, he was senior vice president, globahdw resources for Obopay, Inc., a mobile paymetisniology
company, from 2008 to 2013.

Richard O’Sullivan

Richard O’Sullivan, age 58, has served as executoepresident--wholesale banking of Tri Counask since
1997. He was our senior vice president--custoralessand service from 1995 to 1997. He servedcaspresident
and manager of our Park Plaza branch from 19921885. Mr. O’Sullivan is also a partner in a féyfarm.

Thomas J. Reddish

Tom Reddish, age 55, has served as executive késédent and chief financial officer of TriCo and Tounties Bank
since 2006 after serving as senior vice presidedhtchief financial officer since 2003 and, priotthat, as vice
president and chief financial officer since 19%%eviously, he was vice president and controllefrd€o and vice
president of Tri Counties Bank from 1998 until 19%8e served as controller of Tri Counties Bankfrb994 until
1998.

Carol Ward

Carol Ward, age 60, is our executive vice presideutchief operating officer. She joined TriCooas executive
vice president and chief risk officer in 2012 folimg more than 30 years of banking experience tholy executive
risk management positions at several southerndZaid banks. From 2010 to 2012, she served asrséne
president of enterprise risk management for ElewatiCredit Union in Boulder, Colorado. From 200240, she
worked as an independent consultant and suppoiitestt@ Federal Credit Union as an internal conatifiam
2008 to 2010.
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COMPENSATION OF NAMED EXECUTIVE OFFICERS

Summary Compensation Table

The following table presents information concernatigcompensation earned in 2014, 2013 and 2013uby
principal executive officer, principal financialfafer and the three other most highly compensatedive
officers during 2014:

Change in
pension
value and
Non- nonquali-
equity fied
incentive deferred
plan compen- All other
Stock Option compensa- sation compensa-
Name and Salary Bonus awards awards tion earnings tion Total
principal position Year B $)(2)(3 (%) (9)(4) (%) ($)(5) ($)(6) (%)
Richard Smith, 2014 526,234 225,000 216,732 0 175,000 1,856,944 61,725 3,061,635
Presidentand CEO 2013 505,675 0 0 395,840 160,000 9,135 49,984 1,120,634
2012 493,365 0 0 270,400 149,461 822,407 57,549 1,793,182
Thomas Reddish, 2014 309,601 77,699 79,512 0 0 718,691 14,798 1,200,301
Executive Vice 2013 309,272 60,000 0 99,990 0 0 25,341 494,603
Presidentand CFO 2012 301,744 60,940 0 135,200 0 389,411 28,025 915,320
Richard O’Sullivan, 2014 256,094 77,113 64,803 0 0 581,785 50,352 1,030,147
Executive Vice 2013 252,004 75,974 0 95,920 0 31,805 24,992 480,695
President—Wholesale 2012 246,656 49,656 0 101,400 0 237,480 36,187 671,379
Banking
Craig Carney, 2014 269,217 81,261 67,615 0 0 758,992 29,928 1,207,013
Executive Vice 2013 262,338 79,279 0 99,110 0 9,158 30,961 480,846
President—Chief 2012 242,311 50,885 0 135,200 0 500,896 28,933 958,225
Credit Officer
Dan Bailey, 2014 263,074 79,311 66,317 0 0 223,540 30,572 662,814
Executive Vice 2013 257,299 77,756 0 100,760 0 0 29,383 465,198
President—Chief 2012 249,194 50,327 0 135,200 0 87,743 27,715 550,179
Retail Banking
Officer
Q) Reflects actual salary earned in the year atdit.
) Reflects cash bonuses earned for performantteigear indicated but paid in the following yéarall except Mr.
Smith.
3) Reflects discretionary amount paid during teanyas first portion of the Transaction Bonus Agrest detailed below.
4) Reflects the fair value of the option awardstloa grant date determined in accordance with FASE Topic 718,

using the valuation assumptions described in thetébl to the Consolidated Financial Statements’iceaif our
Annual Report on Form 10-K for the year ended Ddwmm31, 2014, as filed with the SEC.

(5) The actuarial change in the present valuetisradegned using interest rate and mortality rateiaggions consistent
with those named in TriCo’s financial statementd mtludes amounts that the executive may not betly entitled
to receive because such amounts are not vested.

(6) Reflects the incremental cost to TriCo of otbempensation indicated in the following perquisiéad personal
benefits table:
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Personal

use of Total
Automobile Life club ESOP perquisites
use or insurance ~ member- TriCo contribu- and other
allowance benefits ships contributions tions personal

Name Year (%) (A) (%) (B) ($) (%) (C) ($)(D) benefits ($) (E)
Mr. Smith 2014 14,853 29,291 3,932 0 12,913 61,725
2013 5,886 26,333 4,506 0 12,750 49,984

2012 5,904 35,585 4,070 0 11,710 57,549

Mr. Reddish 2014 0 8,633 5,212 0 953 14,798
2013 0 8,477 4,114 0 12,750 25,341

2012 0 11,505 4,810 0 11,710 28,025

Mr. O’Sullivan 2014 12,000 8,164 5,159 12,310 12,719 50,352
2013 12,000 8,061 4,506 0 201 24,992

2012 12,000 8,194 4,440 0 11,553 36,187

Mr. Carney 2014 6,000 7,200 3,815 0 12,913 29,928
2013 6,000 6,763 4,959 227 12,750 30,961

2012 6,000 6,991 4,544 183 11,123 28,933

Mr. Bailey 2014 12,000 563 5,096 0 12.913 30,572
2013 12,000 563 4,070 0 12,750 29,383

2012 12,000 713 3,330 0 11,672 27,715

(A) Reflects the value attributable to personal efsautomobiles provided by TriCo as calculate@dcordance
with IRS guidelines.

(B) In 2014 and 2013, the company provided all fiale employees, including the named executivecer§,

with life insurance benefits paying the greatethoée times the employee’s annual salary or $5@0t6the
employee’s beneficiaries. For 2014 and 2013, ceflthe incremental cost of this insurance. Fd220
reflects the taxable value attributable to splitatdife insurance benefits provided by joint béoiary
agreements between TriCo and each executive. Tv@eed and paid premiums on these insurance policies
which provided various death benefits to the bemaiies named by each executive.

© Reflects contributions allocated by TriCo toex@cutive’s ESOP account pursuant to the ternosiof
nonqualified deferred compensation plan describegdage 26.

(D) Reflects discretionary contributions made byCBrto an executive’s account in our ESOP descrijzdw.

(E) Includes security system expenses for Mr. Qi&an and expenses related to spouses when spareses

invited to accompany executives on managementatsteaxd conventions.
CEO Incentive Plan

Each year the Board adopts a CEO Incentive Plaviging for potential bonus compensation to our thiecutive
officer, Richard Smith, for his performance durthgt year. In 2014, the CEO Incentive Plan gehepaibvided
that Mr. Smith could earn a bonus equal to up @4 ®f his 2014 salary if TriCo met certain pre-bithed
performance goals. See “Compensation Discussidriaalysis--Annual Incentive Bonus” for a more dieiz
discussion of this plan. The compensation and gemant succession committee retains discretiorrdegpathe
determinations as to whether TriCo reached theatsgo

CEO Transaction Bonus Agreement

On August 7, 2014, TriCo entered into a TransadBonus Agreement with Mr. Smith. Under the terrhthe
Transaction Bonus Agreement, TriCo paid Mr. Smittash bonus in the amount of $225,000 upon the latiop
of TriCo’s merger with North Valley Bancorp. IfiQo achieves expense cost savings of $14,543,06@0e from
the operation of North Valley Bancorp’s businessobefore December 31, 2015, then TriCo will pay Bmith a
performance cash bonus in the amount of $225,008 before March 15, 2016. The Committee has tberetion
to include or exclude extraordinary cost items fritwe computation of such cost savings and to atljestost
savings target due to changes in business conglitiés of the date of this proxy statement, nonehefsecond
$225,000 bonus has been earned. See “CompensasoumsBion and Analysis--Annual Incentive Bonus” damore
detailed discussion of this plan.

ESOP

We have an employee stock ownership plan andfoustl employees completing at least 1,000 hotiseovice
with TriCo or Tri Counties Bank. Annual contriboris are made by TriCo in cash at the discretich@Board.
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Contributions to the plan are held in trust ancested primarily in our common stock. Contributi@ns allocated
to participants on the basis of salary in the ydallocation. In general, benefits become vesfiter six years.

401(K)

We have a 401(k) plan for all employees age 21cwed who complete at least 90 days of service WitGo or Tri
Counties Bank. Participants may contribute a portf their compensation subject to certain lirbéised on
federal tax laws. Participants may select betwaaking regular pre-tax deferrals or Roth deferfaffective
January 1, 2008). TriCo has not made any matatongributions to the plan to date. Plan asseteletin trust.
Participants can direct their investment contritmi into one or more of 29 mutual funds. Generaliyitributions
are triggered by a participant’s retirement, dikghideath or other separation from employment.

2009 Equity Incentive Plan

General. In 2009 we adopted and our shareholders approwed009 equity incentive plan. In 2013, our
shareholders approved an amendment increasinguthber of authorized shares from 650,000 to 1,6%0,00he
plan may be administered by the Board or an awtbdrcommittee of the Board. It is the currentqpobf the
Board of Directors that all equity incentive awalgsapproved by the compensation and managemergssicn
committee. The 2009 plan expires in 2019.

Employees, officers, directors and consultantsrd@d or its subsidiaries are eligible for awardglenthe 2009
plan. The Board or an authorized committee detezmimhich individuals will receive awards, as wallthe
number of shares underlying and composition of eacérd.

Grants to non-employee director§he 2009 plan provides that TriCo may grant to eadkide (i.e., non-
employee) director a stock option for 20,000 shafemmmon stock when first elected to the Board am
additional stock option for 4,000 shares each yd@n re-elected to the Board. In addition, eadkide director
who is appointed as Chairman of the Board or asr@aa of the Audit Committee may receive an adddicstock
option for 1,000 shares. The exercise price fes¢hoptions will be the fair market value on theedd grant and
the options will vest as determined by the Boatditside directors are eligible to receive otherraaabut no such
awards have been granted to them.

Awards. The 2009 plan permits TriCo to grant stock opiaestricted stock, stock awards, and stock aaiiec
rights. The Board or an authorized committee deitees the types, sizes and terms of awards basedrimus
factors, including a participant’s duties and resgbilities, the value of the participant’'s pastéees, the
participant’s potential contributions to TriCo’sceess and other factors. No participant may recawards for
more than 300,000 shares of common stock during/eay:

The 2009 plan provides for the following types wiads:

e Stock Options.TriCo may grant stock options under the 2009 pilaeciuding options which are qualified
as incentive stock options as defined under Sed&hof the Internal Revenue Code and nonqualified
stock options. Options will not be exercisable gtiae that is less than 100% of the fair markéteaf
TriCo’s common stock on the date of grant or,  tiptionee holds at least 10% of the voting povier o
all classes of TriCo’s stock, 110% of fair markatue with respect to incentive stock options. Tdren
of options will generally be ten years, except thaentive stock options granted to any 10%
shareholders will have a term of no more than figars. Options will vest and become exercisable as
determined by the Board at the time of grant.

» Restricted StockA restricted stock award is the grant of shafegriCo’s common stock, exercisable
currently at a price determined by the Board (idizig zero), that is subject to forfeiture until sifie
conditions or goals are met. Conditions may bethas continuing employment or achieving
performance goals specified by the Board. Durirggeriod of restriction, participants holding
restricted stock may, if permitted by the Boardyehtull voting and dividend rights. The restrigt
lapse in accordance with a schedule or other condidetermined by the Board.
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e Stock Grants.A stock grant is an award of shares of commockstathout restriction. Stock grants
may be made in certain circumstances to rewardalgsarformance or for other reasons.

e Stock Appreciation RightdJnder the 2009 plan, TriCo may grant stock agptien rights or “SARs”
that are settled in common stock or cash and wimigst be granted with an exercise price not less tha
100% of fair market value on the date of grant.otUpxercise of a SAR, a participant is entitled to
receive cash or a number of shares of common stgeivalent in value to the difference between the
fair market value on the exercise date and theceseeprice of the SAR. For example, if a partiaipia
granted 100 SARs with an exercise price of $10thadSARs are later exercised when the fair market
value of the underlying shares is $20 per shaeep#iticipant would be entitled to receive 50 Skare
[(($20 - $10) x 100) / $20], or $1,000 in cash {$2510) x 100). Because of adverse accounting
consequences of an SAR settled in cash, TriCo éxplet most SARs will provide for settlement in
shares of common stock.

Performance-based award&rants of performance-based awards under the gl@®Care intended to qualify as
“performance-based compensation” under Sectionripaf the Code and preserve the deductibility esth
awards for federal income tax purposes. Secti@frifof the Code denies a tax deduction to puldimganies for
compensation paid to certain “covered employees! taxable year to the extent the compensationtpaadcovered
employee exceeds $1,000,000 unless the plan certartain features that qualify the compensation as
“performance-based compensation.” Because Set@8(m) of the Code only applies to those employe®s are
“covered employees” as defined in Section 162(myeced employees and those who may become covered
employees are most likely to receive performancetawards. “Covered employees” means TriCo'd chie
executive officer, its chief financial officer amady of its other three highest compensated officers

Shares reserved for issuanc8ubject to certain adjustments, the maximum aggesnumber of shares of TriCo’s
common stock which may be issued pursuant to gestuto awards under the 2009 plan is 1,650,008 ofAViarch
25, 2014 there were 822,428 shares available tmt@f awards under the 2009 plan. The numbehares
available for issuance under the 2009 plan is redily: (i) one share for each share of common ststled
pursuant to a stock option or a Stock AppreciaRaght and (ii) two shares for each share of comstonk issued
pursuant to a Performance Award, a Restricted Sdvedrd or a Restricted Stock Unit Award. When adgamade
under the 2009 plan expire or are forfeited or ellad, the underlying shares will become availdbtduture
awards under the 2009 plan. To the extent thadeestf common stock pursuant to an award that eduas$ two
shares again becomes available for issuance unel@009 plan, the number of shares of common stealable
for issuance under the 2009 plan will increaseway shares. Shares awarded and delivered undep@gefan may
be authorized but unissued, or reacquired shares.

2001 Stock Option Plan

General In 2001, TriCo adopted a 2001 stock option ftarkey officers, employees, directors and consiézas
subsequently approved by shareholders, which peswidat options to purchase an aggregate of 2 3Q4ltares of
our common stock may be granted under the plarth ¥eé adoption of the 2009 plan, the company detitiat it
would make no additional grants of options under2801 plan, even though there were 128,140 sktlles
available for grant under the 2001 plan. Vestitlgeslules are determined individually for each grarite stock
options that we have issued to our executives gexated at exercise prices equal to the fair mar&iete of TriCo
stock on the date of grant. Aside from certairtlstoptions granted to our directors, which veghiir entirety on
the first anniversary of the grant date, all stopkions granted vest ratably over a five-year geheginning either
on the grant date or the first anniversary of trenydate.

The 2001 plan authorized the issuance of incestiwvek options and non-qualified stock options. Pla imposes
individual limitations on the amount of certain adsso that no single participant may generallgirexoptions in
any calendar year that relate to more than $1anilliFinally, options may generally be adjustegrevent dilution
or enlargement of benefits when certain eventsmetich as a stock dividend, reorganization, reakpation,
stock split, combination, merger or consolidation.

The 2001 plan is administered by our compensatiohnaanagement succession committee, which is daébto:

(i) amend the terms and conditions of any optinoluding the vesting schedule, (ii) interpret thkes relating to

the plan, and (iii) otherwise administer the pl@ae “Potential Payments Upon Termination or Chariggontrol.”
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Tax consequences to TriCo and to participants vemeoptions vary with the type of option. Themia not
intended to be a “qualified plan” under Section @)Df the Internal Revenue Code.

Grants of Plan-Based Awards for 2014
TriCo issued restrict stock units and performan@es units to the named executives in 2014. Tdi@mot issue

any stock options to the named executives in 20k following table presents information concegnan-based
awards granted to each named executive in 2014:

All other
Estimated possible Estimated future stock
payouts under non-equity payouts under equity awards: Grant
incentive plan awards incentive plan awards(1) number of date fair
shares of value of
Maxi- Maxi- stock or stock
Grant Threshold Target mum  Threshold Target mum units award
Name Date (%) (%) ($) (#) (#) (#) #H2) _($)B3)
Mr. Smith 8/11/2014 5,010 111,923
8/11/2014 0 5,010 7,515 104,809
Mr. Reddish 8/11/2014 1,838 41,061
8/11/2014 0 1,838 2,757 38,451
Mr. O’Sullivan 8/11/2014 1,498 33,465
8/11/2014 0 1,498 2,247 31,338
Mr. Carney 8/11/2014 1,563 34,917
8/11/2014 0 1563 2,345 32,698
Mr. Bailey 8/11/2014 1,533 34,247
8/11/2014 0 1,533 2,300 32,070
Q) Reflects performance share units (“PSUs”) aedndnder our 2009 equity incentive plan. PSUs weifit with respect

to between 0% and 150% of the target number osham August 10, 2017, based on TriCo’s total $tolder return
relative to the KBW Regional Banking Index.

2) Reflects restricted stock units (“RSUs”) awardmder our 2009 equity incentive plan. The RSUs ireequal annual
installments on each of the first four anniversanéthe grant date.
3) The fair value for each RSU is equal to thesiclg price of the underlying TriCo common stockesorted on the

Nasdag Global Select Market on the grant date, wivigs $22.34 per share. The estimated fair valtideed®SUs
were determined using a per share price of $20vBR&h was determined using a Monte-Carlo simulaficocess
performed by Radford (Aon Hewitt) consisting of 20 simulations of future stock prices of TriCargnon stock
and the KBW Regional Banking Index.

Outstanding Equity Awards at 2014 Fiscal Year-End
The following table presents information for aluéy awards held by the named executives as of Dbee 31,

2014. All stock options vest in five equal instadints each year beginning on the grant date uimdEsated
otherwise in the chart below.
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Name

Mr. Smith

Mr. Reddish

Mr. O’Sullivan

Mr. Carney

Mr. Bailey

Option Awds Stock Awards
Equity
incentive
Equity plan
incentive  awards:
plan market or
Equity awards payout
incentive plan number of  value of
awards: Market unearned unearned
Number of number of Value of shares, shares,
securities  Number of securities Number  Shares or units or units or
underlying securities underlying of shares  units of other  other rights
unexercised underlying unexercised  Option or units of stock that rights that that have
options unexercised unearned exercise Option stock that have not have not not yet
(#) options (#) options price expiration  have not vested vested vested
exercisable unexercisable (#) ($)(@) date vested (#) _($)(2) #(3) ($)(4)
4,000 - - 20.58 5/24/2015
4,000 - - 25.91 5/23/2016
45,000 - - 24.46 8/22/2016
4,000 - - 22.54 5/22/2017
45,000 - - 22.54 5/22/2017
2,000 - - 15.40 5/20/2018
12,000 - - 15.40 5/20/2018
4,000 - - 17.54 5/25/2020
48,800 12,200(5) - 17.54 5/25/2020
4,000 - - 1454  12/20/2021
30,000 20,000(6) - 1454  12/20/2021
16,000 24,000(7) - 15.34 5/22/2022
8,000 32,000(8) - 19.46 5/9/2023
4,000 - - 19.46 5/9/2023
5,056 124,883
5,596 138,221
10,000 - - 19.35 2/22/2015
19,100 - - 22.54 5/22/2017
8,500 - - 15.40 5/20/2018
20,000 5,000(5) - 17.54 5/25/2020
18,000 12,000(6) - 14.54 12/20/2021
8,000 12,000(7) - 15.34 5/22/2022
2,200 8,800(8) - 19.46 5/9/2023
1,855 45,819
2,053 50,709
10,000 - - 19.35 2/22/2015
19,400 - - 22.54 5/22/2017
8,000 - - 15.40 5/20/2018
12,000 3,000(5) - 17.54 5/25/2020
6,000 4,000(6) - 14.54  12/20/2021
6,000 9,000(7) - 15.34 5/22/2022
2,200 8,800(8) - 19.45 5/9/2023
1,511 37,322
1,673 41,323
7,500 - - 19.35 2/22/2015
10,450 - - 22.54 5/22/2017
4,000 - - 15.40 5/20/2018
16,000 4,000(5) - 17.54 5/25/2020
18,000 12,000(6) - 14.54 12/20/2021
8,000 12,000(7) - 15.34 5/22/2022
2,220 8,800(8) - 19.45 5/9/2023
1,577 38,952
1,745 43,102
52,500 - - 22.54 5/22/2017
5,000 - - 15.40 5/20/2018
19,200 4,800(5) - 17.54 5/25/2020
18,000 12,000(6) - 1454  12/20/2021
8,000 12,000(7) - 15.34 5/22/2022
2,200 8,800(8) - 19.46 5/9/2023
1,547 38,211
1,712 42,286
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Q) The exercise price equals the market valuéhergtant date.

) Indicates the value of unvested restrictedkstotts based on the closing price of TriCo comrstmtk on December 31,
2014 as reported on the Nasdaq Global Select Maskath was $24.70 per share.

3) Indicates the number of unvested performampeksaward shares that would vest on the vesting lolased on the closing
price of TriCo common stock on December 31, 2014.

4) Indicates the value of the unvested performatmek awards shares based on the closing price@b common stock on
December 31, 2014 as reported on the Nasdag Ghabett Market, which was $24.70 per share.

(5) Vest on May 25, 2015.

(6) Vest in two equal installments each year begmmecember 20, 2015.

) Vest in three equal installments each yearrbegg May 22, 2015.

(8) Vest in four equal installments each year beigig May 9, 2015.

Option Exercises during 2014

The following table presents information on stogitions exercised by each of the named executive6id and
the aggregate dollar amount realized on exerdiBestock awards or stock units vested during 2014.

Option Awards

Number of
shares acquired Value realized on
Name on exercise (#) exercise ($) (1)
Mr. Smith 5,740 41,102
45,780 327,098
4,000 29,880
Mr. Reddish 5,000 36,225
20,000 144,900
Mr. O’Sullivan 5,000 38,675
Mr. Carney 6,720 46,805
13,280 90,105

Mr. Bailey -- --

(1) The aggregate dollar value realized upon tlezaise of an option represents the difference bewee
market price of the underlying shares on the daexercise and the exercise price of the option.

Pension Benefits

Effective January 1, 2004, we adopted a supplerherégutive retirement plan to provide supplemergtitement
benefits to our key employees. This plan replacsedpplemental retirement plan for executiveswhaobriginally
adopted in 1987, and any benefits accrued by atugéixe as of December 31, 2003 under the earlan piill now
be paid under terms of the 2004 plan. We seleckély employees who will participate in this plarhe plan is
nongualified, unsecured and unfunded. The planamsanded and restated effective January 1, 200&togporate
changes required by Internal Revenue Code 409At@madd a new provision for anyone who is desighatea
participant on or after January 1, 2009.

For participants under the 2004 plan as of DecerBbeP008, commencing on the first day of the maatimciding
or following the participant’s normal retirementelathe bank is obligated to pay to the particigamonthly cash
benefit equal to the target retirement percenteaygges from 0 to 70 percent depending on yearsedited service)
multiplied by the participant’s final average compation (defined as the 36 full consecutive mooths
employment during which the participant’s compeiasais the highest divided by 36) less the sunhef t
participant’s monthly estimated primary Social Sé@gbenefit and the participant’s ESOP offset.r participants
who enter the 2004 Plan on or after January 1, 26@@mencing on the first day of the month follogven
participant’s normal retirement date the bank ikgalted to pay to the participant a monthly retiegrhcash benefit
equal to the target retirement percentage (rarrges ® to 45 percent depending on years of credibedice)
multiplied by the participant’s final average compation for the remainder of the participant’s.life
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For purposes of this plan, “normal retirement dab&ans the date on which the participant terminatgsloyment
if such termination occurs on or after the particips attainment of age 62. “Early retirement dateans the date
on which a participant terminates employment ifrstermination occurs on or after such participaattainment of
age 55 and completion of 15 years of credited senlaut prior to normal retirement date. If thetiogpant receives
a supplemental retirement benefit under this pkfiorie the normal retirement date, the monthly dsestefit shall
be reduced by 0.5 percent per month for each nmmnthhich the benefit commencement date precedes the
participant’s age 62, and in no case shall the cenumment of benefits precede the participant®stSghday.

The following table presents certain informatiomcerning the benefits of the named executives uoder
supplemental executive retirement plan:

Present value

Number of of
years credited accumulated  Payments
service benefit during 2014
Name Plan Name (# $)(1) ($)
Mr. Smith Supplemental Executive 21 5,254,263 -
Retirement Plan
Mr. Reddish Supplemental Executive 20 2,109,700 -
Retirement Plan
Mr. O'Sullivan Supplemental Executive 29 1,300,380 -
Retirement Plan
Mr. Carney Supplemental Executive 17 1,880,485 -
Retirement Plan
Mr. Bailey Supplemental Executive 7 464,996 -
Retirement Plan
(1) The value as of December 31, 2014, is detemnirsing assumptions consistent with those usedte 26

of our audited financial statements included in @unual report on Form 10-K for the year ended
December 31, 2014.

Nonqualified Deferred Compensation

Our 2005 deferred compensation plan provides oecwtives with the opportunity to defer all or pafrtheir
salaries and bonuses until retirement, termindtimm employment or death. An executive can defetoua
lifetime maximum of $1.5 million for all deferraisder this plan and our predecessor plan which iptedn
deferrals from 1987 until 2004. An executive witecks to defer his compensation for any year mafdrca
minimum of $200 per month. The plan permits ustike discretionary contributions to an executiegsount.
Each year since the plan’s inception we have addii each executive’s account a contribution baseaur
contributions made for him under our ESOP for yeatr. This plan is nonqualified, unsecured andioéd.

Monthly interest is credited to an executive’s agttcat the rate of 1% higher than the monthly egjent of the
annual yield of the Moody’s corporate bond yielder for the preceding month. From the time that hi
employment with us ends until his benefit is paid,executive’s account under the plan is credititll wterest
each month at the monthly equivalent of the anyigddl of the Moody’s average corporate bond yieldex for the
preceding month.

Executives are immediately 100% vested in their oamtributions and in our reoccurring contributianedited to
their account. We determine the vesting rate fgrdiscretionary contributions credited to an exiels account
as well as for the interest related to these doutions. If an executive is terminated for cause,compensation
and management succession committee can decideertibe interest credited to the executive’s actoiith
respect to his deferrals, our discretionary contitns and our reoccurring contributions are faeféi The
distribution of an executive’s plan benefit in #nent of a change of control or other terminatedeéscribed at
“Potential Payments Upon Termination or Change afit®l.”
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Any deferrals made by an executive, our discretipeantributions, our reoccurring contributionsdited to his
account prior to January 1, 2005, and the relategest, are governed by a predecessor deferregestwation plan
for executives that we adopted in 1987. An exeelgiaccount under the 1987 plan is credited witarest each
month at a rate that is 3% higher than the morghlyivalent of the annual yield of the Moody’s aggra&orporate
bond yield index for the preceding month, but otfise the 1987 plan is similar to the 2005 plan wstrespects.

The following table presents information concernimgqualified deferred compensation under bothgfaneach
of the named executives:

Executive TriCo Aggregate Aggregate Aggregate
contributions  contributions earnings in withdrawals/ balance at
in 2014 in 2014 2014 distributions 2014 year end
Name $) (1) ($) ($)(2) ($) $)
Mr. Smith - - 20,803 - 332,541
Mr. Reddish 291,609 - 7,573 - 299,182
Mr. O’Sullivan - 12,310 71,725 - 1,070,341
Mr. Carney 5,849 - 20,072 - 309,742
Mr. Bailey - - - - -
Q) These amounts were included as salary paiddb sfficer in the summary compensation table ayepkp.
(2 The following amounts were included in the suemyncompensation table on page 19 as above-market

rates earned under our executive nonqualified dedesompensation plan: Mr. Smith, $9,263; Mr.
Reddish, $3,786; Mr. O’Sullivan, $34,815; and Mar@ey, $9,467.

CEO Employment Agreement

In March, 2013, TriCo entered into an employmenteagent with Richard Smith, TriCo’s president amiet
executive officer, which provided Mr. Smith wittbase annual salary of $508,165 for 2013 with fulnceeases as
determined by the compensation and managementssionecommittee. Mr. Smith is also eligible to ligeean
annual incentive bonus under the CEO Incentive Biahstock options and other awards under TriCOG9Ztock
option plan. Mr. Smith’s employment agreement gdsavides that Mr. Smith is entitled to 20 paid vma days
annually and a car allowance of $1,000 per monthser of an automobile owned or leased by TriCo, begship
in a country club and reimbursement of other reaBtmout-of-pocket expenses incurred in the perdoee of his
duties. Mr. Smith is also eligible to participateTiriCo’s 401(k) savings plan, TriCo’s employeeckt@wnership
plan, TriCo’s executive deferred compensation @ad TriCo’s supplemental executive retirement pkinally,
Mr. Smith and his dependents receive disabilityglthe dental or other insurance plans availablalt@f TriCo’s
employees.

The term of Mr. Smith’s employment agreement autically extends for an additional one year term\pril of
each year unless one party notifies the other parttye contrary 90 days prior to the renewal dédtdr. Smith is
terminated without cause and not in connection witthange of control, then TriCo will pay to Mr. Emall
amounts earned or accrued as salary and a praatednt of Mr. Smith’s minimum guaranteed annualuson
through the date of termination. In addition, Tri@ould pay Mr. Smith the amount of his salary twauld be
payable if his employment had not been terminated thhe end of the then-current term. If Mr. Snsth
employment is terminated in various circumstancegescribed under “Compensation of Named ExecQitieers
- Potential Payments Upon Termination or Chang@aftrol,” then Mr. Smith would be entitled to reeeithe
potential benefits described in that section.

Potential Payments Upon Termination or Change of Catrol

Change of Control Agreementg&ach named executive has entered into an agreevita TriCo that provides him
with benefits if TriCo experiences a change of oantlf a change of control occurs and the exeelsi
employment is terminated other than for “causetherexecutive terminates his employment after atsuitial and
material negative change in his title, compensatioresponsibilities within one year after suchraof control,
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then the executive is entitled to receive a sex@r@ayment equal to twice the combined amountéhihual
salary in effect at the time plus his most recemiLal bonus, paid in 24 equal monthly installmeptsyided that
the present value of those payments shall not kre than 299% of executive’s compensation as defyeskection
280G of the Internal Revenue Code (“Section 280@ e effect of this provision is that deductioos fayments
made under these agreements will not be disall@uedo Section 280G. All of our executives’ chan§eontrol
agreements expire annually but automatically refeevan additional one-year period each year urtlssinated

by either TriCo or the executive 90 days priordotsanniversary date. In exchange for receiviegonefits under
the agreement, each executive has agreed to keédexttial all of TriCo’s trade secrets.

A “change of control” as defined in Mr. Smith’s elmpment agreement generally occurs in connectidh:wi

a person becoming the owner of 20% or more of atstanding common stock,

a person or group acquiring assets of TriCo haginglue equal to one third or more of all of Tri€o’
assets,

a person or group acquiring 50% or more of thd tmtanership of TriCo, based on either fair markaiire
or voting power,

a replacement of at least a majority of our directo

A “change of control” as defined in our executivesange of control agreements (other than Mr. Saith
employment agreement”) generally occurs in conpaatiith:

a person becoming the beneficial owner of 40% arenad our outstanding common stock,

the purchase of our common stock pursuant to setesrdexchange offer,

our shareholders’ approval of the merger of TriGwere TriCo is not the surviving corporation, thee gz
all of our assets or TriCo’s dissolution, or

a replacement of at least a majority of our directo

For “cause” as defined in these agreements means:

an employee’s dishonesty, disloyalty, willful misctuct, dereliction of duty or conviction of a feloar
other crime the subject matter of which is relatedis duties for TriCo,

an employee’s commission of an act of fraud orflaéti upon TriCo,

an employee’s willful misappropriation of any funmisproperty of TriCo, or

an employee’s willful continued and unreasonabilerfa to perform his duties or obligations.

Upon termination of an executive’s employment avige, a participant will generally have 90 dayBdaing
termination of employment or service to exercisg @sted options. All options which are not exsedi prior to 90
days after the date the executive ceases to serae amployee of TriCo shall be forfeited. If ara@utive is
terminated for cause, all right to exercise higeg®ptions terminates on the date of the execatieemination.

Nonqualified Deferred Compensation Plansn executive’s plan benefit is generally payalgen his retirement,
separation from employment or death. Howevemiégecutive is terminated for cause, our compemsand
management succession committee can determingdlisitretion whether the interest credited to ttexetive’s
account with respect to his deferrals and any dmrtions made by TriCo are forfeited. For “cauas’defined in
this plan is generally the same as an “involuntargnination” under our supplemental executive egtient plan
described below. An executive can also elect iraade to receive a distribution of his plan benefthe event of a
change of control. A “change of control” as definender our 2005 deferred compensation plan gdpenglans:

the acquisition of more than 50% of our outstanditogk,

the acquisition in 12 months or less of at lea86 38 our stock,

the replacement in 12 months or less of a majofityur directors, or
the acquisition in 12 months or less of at lea86 48 our assets.

In addition to any advance election to receivebeisefit in the event of a change of control, thecexive can make
an advance election as to the time and form fobbigfit distribution after his separation from éoyment. In all
cases, other than a distribution to satisfy higsefinancial hardship, the executive may elecet®ive his benefit
payments in a lump sum or in annual installmentr &y 10 or 15 years. An executive’s distributédection can be
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changed in advance of his retirement or other sgiparin accordance with Section 409A of the In&kfRRevenue
Code. All distributions under the plan are subjeckection 409A of the Internal Revenue Code ididlg, for
example, the rule that an employee who is a “sfetEmployee” may not receive a distribution of thémefit until
at least 6 months following his separation.

Supplemental Executive Retirement Plabsder our 2004 supplemental executive retirerpéart, if, following a
change of control, a participant retires after 8gis terminated without cause or voluntarily terates within 24
months, he is entitled to a supplemental retirerhenefit. The monthly lifetime benefit is determinby a formula
based on the executive’s highest average compensaicluding salary and bonus, for 36 of the @»months of
his employment and his years of service when hseseamployment. The executive is entitled to @lkeupental
retirement benefit under the plan without regarthtominimum number of years of service that wdaddequired
if his retirement or termination had occurred beftire change of control. An executive’s benefieduced by the
sum of his ESOP and social security benefits. eimegal, his monthly benefit payments begin on itts¢ day of the
month after his retirement or other terminatiomiremployment following a change of control withanty
reduction for payment of this benefit prior to & as would be the case if he had retired or teatad before a
change of control. See “Pension Benefits” for sctigtion of benefits payable not in connectiontvdtchange of
control. A “change of control” as defined undestplan is generally the same as under our exexatiange of
control agreements. An involuntary terminationhaguse as defined in this plan generally meaamairiation
due to:

gross negligence or gross neglect,

commission of a felony, misdemeanor or any otheimaolving moral turpitude, fraud or dishonesty
which has a material adverse impact on TriCo,

willful and intentional disclosure, without authiyriof any secret or confidential information thais a
material adverse impact on TriCo, or

willful and intentional violation of the rules ohg regulatory agency that has a material adverpadton
TriCo.

Joint Beneficiary Agreementdn 2003 we entered into joint beneficiary agreats with each of our executives
named in the Summary Compensation Table otherNraBailey. Under these agreements, Tri CountieskBa
purchased a life insurance policy on the execuiliéé and the executive may designate benefiddaeaeceive his
share of the death proceeds, if any. The valubeobenefits that would be received by the exeeidilzeneficiaries
depends on the executive’s age at the time of dedtbther the executive was eligible for benefiider our
supplemental executive retirement plan, and thk ¢akie of the plan compared to the benefits payabldeath.

Summary The amounts listed in the following table argéneated maximum amounts that would have been payabl
to our executives upon termination of employmentértain circumstances if payment had occurred ecebhber

31, 2014. The actual amounts payable can onlyebermiined when an executive is terminated from d1@@d can

be more or less than the amounts shown below, démeon the facts and circumstances actually pliegaat the
time of the executive’s termination of employmeftur compensation and management succession caamity

in its discretion revise, amend or add to the benifit deems advisable. Thus, the actual amepatyable in

certain circumstances could be significantly greatdess than the estimated amounts shown irathie below.
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Name

Mr. Smith

Mr. Reddish

Mr. O’Sullivan

Mr. Carney

Mr. Bailey

Benefit

Severance pay(1)
Equity award vesting
acceleration(2)
Supplemental executive
retirement plans(3)
Deferred
compensation plan(4)
Joint beneficiary
agreement(5)
Total

Severance pay(1)

Equity award vesting
acceleration(2)

Supplemental executive
retirement plans(3)

Deferred compensation
plan(4)

Joint beneficiary
agreement(5)

Total

Severance pay(1)

Equity award vesting
acceleration(2)

Supplemental executive
retirement plans(3)

Deferred compensation
plan(4)

Joint beneficiary
agreement(5)

Total

Severance pay(1)

Equity award vesting
acceleration(2)

Supplemental executive
retirement plans(3)

Deferred compensation
plan(4)

Joint beneficiary
agreement(5)

Total

Severance pay(1)

Equity award vesting
acceleration(2)

Supplemental executive
retirement plans(3)

Deferred compensation
plan(4)

Joint beneficiary
agreement(5)

Total

After change

in control,
involuntary
Involuntary Involuntary Retirement or good
termination termination or voluntary reason
for cause not for resignation Death Disability termination
$ cause ($) ($) (%) ($) $
- 356,666 - - - 1,070,000
- - - - - 818,754
- 5,254,263 5,254,263 - 5,254,263 5,254,263
156,000 332,541 332,541 332,541 332,541 332,541
- - - 5,291,750 - -
156,000 5,943,470 5,586,804 5,624,291 5,586,804 7,475,558
- - - - - 621,592
- - - - - 366,003
- 2,109,700 2,109,700 - 2,109,700 2,109,700
291,609 299,182 299,182 299,182 299,182 $299,182
- - - 1,779,238 - -
291,609 2,408,882 2,408,882 2,078,420 2,408,882 3,396,477
- - - 514,088
- - - - - 233,101
- 1,300,380 1,300,380 - 1,300,380 1,300,380
521,982 1,070,341 1,070,341 1,070,341 1,070,341 1,070,341
- - - 1,613,400 - -
521,982 2,370,721 2,370,721 2,683,741 2,370,721 3,117,910
- - - - - 541,738
- - - - - 351,384
- 1,880,485 1,880,485 - 1,880,485 1,880,485
141,362 284,261 284,261 284,261 284,261 284,261
- - - 1,561,790 - -
141,362 2,164,746 2,164,746 1,846,051 2,164,746 3,057,868
- - - 528,740
- - - - - 356,298
- 464,996 - - 464,996 464,996
- 464,996 - - 464,996 1,350,034

(1) Payment based on annual salary as of Decenih&034.

(2) The value of accelerated equity award vestapgesents the value of the accelerated vestinpok ®ptions and PSUs at
December 31, 2014. For stock options, the valubefcceleration benefit is equal to the numbehafes issuable upon
the exercise of stock options for which vestingdselerated multiplied by the difference betweenrttarket value on
December 31, 2014 and the option exercise pricg.PBUs, the value of the acceleration benefijisaéto the number of
shares earned multiplied by the market value oreBer 31, 2014. The number of PSUs earned is lmasadtual
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performance measured through December 31, 2014ugher pro-rated for the performance period tigloDecember 31,
2014 over the full 3-year period. The closing erid our common stock on December 31, 2014, was$23%er share.
Stock option vesting is accelerated following ardeof control regardless of an executive’s tertiomeof employment.
The vesting of the PSUs would accelerate if theetee is terminated without cause or resigns fusdyreason following a
change of control.

(3) Represents an estimate of the present valtleeaiccumulated benefit obligation under our suppleal executive
retirement plans as of December 31, 2014, as adjustreflect the effect of vesting considerationthe termination
situations indicated.

(4) The value of the benefits under our deferradmensation plans assumed that the executive retailamp sum payment.
Participants are fully vested in amounts deferrediiaterest earned on such deferrals. In calagdtie value of deferred
compensation plans in the event of involuntary teation for cause, assumes that our compensatiomamagement
succession committee determined that the execiarfated interest on his deferrals and any contidns made by TriCo.

(5) Represents the lesser of the difference betweath benefit and the cash value of the execustiife’ insurance policies and
the amount specified in the joint beneficiary agneat.

Regardless of the manner in which an executive'slegment terminates, he is also generally entittecbceive
amounts earned during his term of employment. Suebunts include:

salary earned,

annual incentive bonus compensation earned,

gain on exercise of vested stock options grantesiuaunt to our stock option plan,
amounts contributed under our 401(k) savings ptahaur ESOP, and

unused vacation pay.

Securities Authorized For Issuance Under Equity Corpensation Plans

The information in the following table is provided of the end of the fiscal year ended Decembe?@l4 with
respect to compensation plans (including individiahpensation arrangements) under which equityrgiesuare
issuable:

() (b) ()
No. of securities
remaining available for
future issuance under

No. of securities to be Weighted average equity compensation
issued upon exercise of exercise price of plans (excluding
outstanding option, outstanding option, securities reflected in
Plan category warrants and rights warrants and rights column (a))

Equity compensation plans

approved by securities

holders(1) 1,149,136 $18.25 822,428
Equity compensation plans

not approved by security

holders -- -- --

Total 1,149,136 $18.25 822,428

(1) Includes the 2001 stock option plan and the928fuity incentive plan. Column (a) includes 46,28ares
underlying RSUs and PSUs that are issuable sutgjesting and, in the case of the PSUs, performanc
requirements. These rights are not included ioutation of the weighted-average exercise pricepinmn (b).
No further shares awards will be granted unde@@l stock option plan. Accordingly, column (}lirdes
only shares available under the 2009 equity ingendian.
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Analysis of Employee Compensation Plan Risks

The compensation and management succession commattiewed each employee incentive compensatiantpla
determine whether the plan includes features tloatidvencourage the manipulation of our reportediags to
enhance the compensation of any employee, and bowypensation policies may be used to mitigate risks.
addition to the incentive plans in which the nam&dcutive officers participate, we have establishedntive plans
for certain bank employees that reward performdmased on product referrals, business developmeit an
profitability as well as long-term incentive awaidsluding stock options and restricted stock awarthe
compensation committee limited its review to thplsms, which are the only plans under which thewampayable
is based, directly or indirectly, on the compamgported earnings.

The compensation and management succession cominédliieves that the features of these incentivepemsation
plans, either alone or combined with the systenwoafrols in place, do not encourage unnecessagyaassive
risk and do not encourage the manipulation of negbearnings to enhance the compensation of anjoge®
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COMPENSATION DISCUSSION AND ANALYSIS

Introduction

TriCo’s executive compensation program is designezlipport TriCo’s mission to:

* Improve the financial success and well-being o€t shareholders, customers, communities and
employees;

* Provide opportunities for TriCo’s people to achiengaralleled personal and professional succesls; an
* Enable TriCo’s shareholders to achieve the exceatiewards of ownership.

You should read this section of the proxy statenrenbnjunction with the advisory vote that TriGo i
conducting on the compensation of TriCo’s hamedetiee officers (see “Proposals to be Voting othatAnnual
Meeting -- Advisory Vote to Concerning Executiver@mensation” on page 4. This Compensation Discossial
Analysis contains information that is relevant tayvoting decision.

The Compensation Discussion and Analysis is orgahizto three sections:
Section 1-Executive Summary
Section 2-Performance and Pay
Section 3- Compensation Process and Decisions
Section 1—Executive Summary
Our Response to Say on Pay Vote:

The compensation and management succession comiftitee“Committee”) continues to monitor and coesithe
interests of TriCo’s shareholders regarding exeeutompensation. In 2014, TriCo was pleased that 8% of
the votes cast were in support of TriCo’s “Say ey Fproposal, up from 93% in 2013. TriCo’s boafdlectors,
the Committee, and TriCo’s executive team contitouesview TriCo’s executive compensation practiaed looks
for opportunities to improve and strengthen its foayperformance objective and alignment with shatéers’
interests. During the past year TriCo took théofeing actions:

a. The Committee reengaged Radford, an Aon H&withpany (“Radford”), a leading human resources
consulting firm, to perform a review of TriCo’s exdive compensation program and make recommendation
for enhancements. The Committee’s decision to emgagiford was made by the Committee and was no¢ mad
or recommended by management.

b. TriCo reviewed Institutional Shareholder Seegi and Glass Lewis analyses to further understapangoing
or new concerns about TriCo’s compensation program.

c. After careful consideration over a period déa years, TriCo shifted from issuing 100% stopkians to 50%
time-based RSUs and 50% performance-based RSlis #2014 equity grants to the chief executive effic
and direct reports. The PSU design is discusseldefuunder the Equity Compensation section in the
Compensation Discussion and Analysis. The Comenlidieved that the 50/50% split was a reasonaiske f
year approach. The Committee intends to keepahe gnix in 2015. It intends to revisit the weiglgtieach
year before issuing new grants; but in no everit tiaé weighting of performance shares for awaads t
executives be less than 50% during 2015.

d. TriCo implemented a stock ownership policg@12 requiring that TriCo’s chief executive officexecutive
vice presidents and directors acquire and maimtaimum positions in company stock. This policy is
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reviewed annually to ensure all covered individuaksin compliance and that the required minimuras a
appropriately robust. While there were no charigdake policy during the past year, the Committégends to
reconsider the ownership requirements in view efdhift to RSUs and PSUs, and potentially strengthe
requirements to promote long-term retention ofghares post-vesting/performance.

e. TriCo continued to evaluate additional pelicihat can further bolster or enhance TriCo’s cdamant to true
pay-for-performance.

Financial Highlights:

In 2014, TriCo accomplished the following:
e Completed its all-stock acquisition of North VallBancorp on October 4, 2014.

* Reported earnings of $26,108,000 for 2014 compiar&27,399,000 in 2013. These included $4,858,000
and $312,000, respectively of nonrecurring nonggeexpense related to merger with North Valley
Bancorp. Excluding these nonrecurring merger-eel&xpenses, but including the revenue and other
expenses from North Valley Bancorp from Octobe2@,4 to December 31, 2014, diluted earnings per
share would have been $1.64 and $1.71, respectity interest income (fully taxable equivalert) the
year ended December 31, 2014 was $116,464,000¢cerase of $14,570,000 or 14.3% compared to the
year ended December 31, 2013.

* The provision for loan losses (benefit) declinezhir$(715,000) in 2013 to $(4,450,000) in 2014.

* The efficiency ratio at December 31, 2014 was 71a2@bits capital ratios remained well above reguiat
minimums to be considered “well-capitalized.”

* Paid $0.44 per share in cash dividends in 2014..8% from $0.42 in 2013.
Other Highlights:

Other, non-financial highlights for 2014 include:

¢ TriCo made significant investments in technologyliding mobile and online banking to provide
enhanced solutions that improve our customers’ ingnéxperience, cash management software, data
security and recovery tools.

* Tri Counties Bank currently operates 57 traditicenadl 16 in-store branches, engaging in general
commercial banking in 26 counties in Northern amehi€al California.

* TriCo continued to invest in a unique brand of ougrService and Solutioresvailable in traditional, in-
store branches, and through our online and mobite.s

¢ Retention of North Valley Bancorp customers sifieernerger has initially exceeded internal projexjo
indicating the successful merger of the two comgsiito a single brand.

* TriCo continued to support over 150 organizatidra help strengthen our communities every year.
Summary of Compensation Decisions:

* Base salary for Mr. Smith was increased 3.7% tGXED for 2015.

* Merit increases for the other named executive efficanged from 0 to 2.0% for 2015.
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e Mr. Smith received a bonus of 32.7% (target is 50%)ase salary and bonuses to named executive
officers ranged from 25.0% to 30.0% of base saldiye evaluation of Mr. Smith’s performance and the
determination of this bonus did not take into acttauerger-related activities that were coveredhey t
Transaction Bonus Agreement detailed below.

* TriCo reviewed alternative equity vehicles and mikgcluding the use of restricted stock and
performance-based metrics. As a result of thiemeyvTriCo shifted from its practice of making 10@o
equity awards in the form of stock options to a wii¥0% time-based RSUs and 50% performance-based
RSUs (or “PSUs") beginning with its 2014 equity mfréo the chief executive officer and the named
executive officers. The PSU design is discussetidu under the Equity Compensation section in the
Compensation Discussion and Analysis. The Comenlitdieved the 50/50% split was a reasonable first
year approach and approved the same mix in 20b&. Cbmmittee intends to revisit the weighting
annually; however, in no event, will the PSU weiggtbe less than 50% for executives in 2015.

* On August 7, 2014, TriCo entered into a Transadlionus Agreement with Mr. Smith. Under the terms
of the Transaction Bonus Agreement, TriCo paid $mith a cash bonus in the amount of $225,000 upon
the completion of TriCo’s merger with North Vall®ancorp.

¢ Under the terms of the Transaction Bonus Agreentaio will also pay Mr. Smith a performance cash
bonus in the amount of $225,000 on or before Ma&016 if TriCo achieves noninterest expense cost
savings of $14,543,000 or more from the operatiodarth Valley Bancorp’s business on or before
December 31, 2015. The Committee has the disar&giinclude or exclude extraordinary cost itenasrfr
the computation of such cost savings and to atljestost savings target due to changes in business
conditions. As of the date of this proxy statemenfe of the second $225,000 bonus has been earned.

* The Committee reviewed the stock ownership guidslithat were implemented in 2012 for the chief
executive officer, executive vice presidents, dralhboard of directors. All covered individuals are
compliance with this policy. No changes were mddieng 2014, but the Committee intends to revisit t
ownership requirements in view of the shift to R@ldsgl PSUs in lieu of stock options to potentially
strengthen the requirements to promote long-tetemtion of the shares after vesting and any perdéioca
period.

Section 2—Performance and Pay

TriCo has long maintained a strong pay-for-perfaragaphilosophy that links executive compensation to
achievement of the operating and financial goal®gehe board of directors. TriCo anticipated dp@wth in net
earnings per share and a continued focus on maiimngga strong balance sheet will be positivelyaetitd in
TriCo’s stock price.

In 2014, TriCo achieved the following results, cargd with prior periods:

Financial Metric 12/31/14 12/31/13 12/31/12

Net income per diluted share $1.46 $1.69 $1.18
Non-performing assets to total assets ratio 1.88% .309% 3.07%
Loans, net of allowance at FYE (000's) $2,245,939 1,6%3,762 $1,522,175
Deposits at FYE (000's) $3,380,423 $2,410,483 ».aR
Dividends declared per share $0.44 $0.42 $0.36
Total risk based capital ratio 15.6% 14.8% 14.5%

The following graph shows TriCo’s total shareholdsturn compared with the KBW Regional Banking ndeer
the past five years. The KBW Regional Banking bniea regional bank stock index that is compriséd
approximately 50 regional banks and thrift stoadected by Keefe, Bruyette & Woods, Inc., an inresit bank
focused on the financial services sector.
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As the chart indicates, the total shareholder retoiinvestors is up approximately 65% over thd fias years
despite a moderate decrease in 2014. TriCo istgligehind KBW Regional Banking Index during thigd-year
period. Further, TriCo made compensation decisibasreflect a pay-for-performance commitment ngithis
period. As of 2012 no bonuses had been paid t©orsichief executive officer for four of the preuimfive years
and the last three of the previous five yearsHerdxecutive team. Since 2012, TriCo has paid $emto the chief
executive officer and named executive officers,lag exhibited some discretion in limiting the amiathat would
have otherwise been paid due to continued uncéytaimd a challenging banking environment. Furtreenthe
Committee maintained its commitment to stock ogstioner the years because stock option optionsgaityvalue
and reward the grantee if and to the extent trepesitive total stock return in excess of thedbwvid yield.

During 2014, the Committee shifted the equity gtrdtegy for the chief executive officer and naragecutive
officers from 100% stock options to a 50%/50% nfixime-based RSUs and PSUs. The RSUs will vestaihnu
over four years. The number of PSUs earned wjlkdd on the total shareholder return for TriCo ceamrstock
over a three-year performance period relative @0kiBW Regional Banking Index. The actual numbesiudres
earned will range from 0% to 150% of the target hangranted, depending on the performance of Tci@omon
stock compared to the index. The Committee dedidégep the 50%/50% mix of RSUs and PSUs for traed
executive officers’ 2015 equity grants and extenthésipolicy to senior vice presidents receivingiggawards in
order to align incentives for increasing sharehol@due (in 2014, all RSUs granted to senior vicesflents vested
over time, regardless of stock performance).

Section 3—Compensation Process and Decisions
Compensation Philosophy

TriCo’s executive compensation program is designadaximize shareholder value by aligning compeéosatith
TriCo’s performance and to attract, retain, mogvand reward a highly qualified executive manageéneam. The
Committee believes that these objectives can leestdt by linking compensation to the achieveme ttodifi
individual and corporate performance.

The underlying philosophy behind TriCo’s compermaprogram is very straightforward: TriCo pays ceitpve
salaries and rewards executives for enhancemestitawéholder value and sustained individual superior
performance. Consistent with this philosophy isCi's commitment to offer fair pay based on the eetipe roles
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of TriCo’s executives, the market value of thelngaand the opportunity to earn additional cashramdcash
compensation when they provide superior performance

Role of the Compensation and Management SuccessiGommittee

The Committee has the primary authority to deteendinCo’s compensation philosophy and to establish
compensation for Richard P. Smith, TriCo’s chieéextive officer, and TriCo’s other executive offise Each
component of compensation for TriCo’s executivegarerally administered under the direction of BfC
Committee and is reviewed on an annual basis torerthat remuneration levels and benefits are cttiyeeand
reasonable using the guidelines described belovdetermining each level of compensation and tted to
compensation package, the Committee reviews atyarfesources to determine and set compensation.Sktith
aids the Committee by providing annual recommendatregarding the compensation of all executivieerfs,
other than himself. The Committee can exercisdigisretion by modifying any recommended adjustment
awards to the executives. Each executive alsécjpates in an annual performance review with Mnit8 that
includes a self-evaluation for the period beingeased. The Committee performs Mr. Smith’s annadbpmance
review.

While the Committee does not set compensationeatifip percentage levels compared to the market, th
Committee does seek to provide salary, incentivepsmsation opportunities and employee benefitsféflatithin
the average practice of TriCo’s competitors. Then@uttee periodically, and as warranted, considerspensation
levels of executives with similar qualificationsde@xperience at banks of similar size. During 2848 2014, the
Committee retained Radford to assist in identifyéngeer group of competitive banks as a baselingacator to
which TriCo would refer when establishing executteenpensation. The Committee has developed a casapen
peer group consisting of 20 publicly traded banklimg companies that the Committee believed ardaino
TriCo in terms of market place, total assets, nedvine, market capitalization and shareholder rettitme
companies were Columbia Banking System, PacWest@pnCVB Financial Corp., BBCN Bancorp, National
Bank Holdings, Westamerica Bancorp, Banner CorandBof California, HomeStreet, Hanmi Financial, $Kite
Bancorp, CoBiz Financial, Farmers & Merchants BapcGuaranty Bancorp, Preferred Bank, Heritage riéizd
Corp., Bank of Marin Bancorp, Bridge Capital Holgkn and Pacific Continental Corp.

Surveys prepared by management are also used jpatipdo ensure that TriCo is maintaining its lamoarket
competitiveness. These surveys compare TriCo’s eosgtion programs to the compensation programs of
similarly-sized bank holding companies primarilgabed in California.

Compensation Program Components

The compensation program for TriCo’s executivessigia of three fundamental components:

* base salary,
¢ annual performance-based incentive compensatiosistorg of a cash bonus, and

* long-term incentive compensation comprised of ggb#sed awards intended to reward executives ér th
enhancement of shareholder value and promote i@tent

This program enables TriCo to tie executive comptos to TriCo’s performance, reward individual foemance
and attract and retain a highly-qualified executivenagement team. As a result, the Committee ledithat this
program best serves the interests of TriCo anddrsi€hareholders. The particular elements of TsCo’
compensation programs are set forth below. Eacbutixe’s current and prior compensation is considen
setting future compensation.

A percentage of total compensation is allocateddentives as a result of TriCo’s philosophy. Trik&s no pre-
established policy or target for the allocationiestn either cash and non-cash, or short- and lemg;tincentive
compensation. Based on the summary compensatitmda page 19, compensation for the named executiv
officers in 2013 and 2014 was allocated as follggxluding the change in pension value and nonfie@ldeferred
compensation earnings):
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Mix of Total Compensation

2014 2013
Base salaries 53.7% 53.0%
Short-term incentives (annual incentive
bonuses) 23.7% 15.1%
Long-term incentives (equity awards) 16.4% 26.5%
Benefits 6.2% 5.4%
Total 100.0% 100.0%

Base Salaries

The Committee reviews base salaries annually ¢gmahem with market and industry levels as appedprand after
taking into account TriCo’s general financial penfiance and the executive’s responsibilities, exgpes and future
potential. The Committee seeks to establish bdadesathat are within the range of salaries faspes holding
similarly responsible positions at other peer comypaanks and bank holding companies with an emplpdaced
on those located in California. Specific criterasidered in Mr. Smith’s 2014 performance werelthek’s
performance to budget, asset growth, loan quadign growth, deposit pricing, net interest margewpital
management, bank compliance with rules, regulatiand bank safety and soundness. In addition, tmentlttee
considered other meaningful bank objectives incigdhe completed integration of Citizen’s Bank afritiern
California and the completed acquisition and ihitieegration of North Valley Bancorp. As a resoitthe
Committee’s performance evaluation Mr. Smith’s sal@as increased 3.7% from $535,000 in 2014 to ¥BBbfor
2015. Previously, the Committee increased Mr. Ssghlary by 5% in 2014, 2% in 2013 and 3% in 2012.

Mr. Smith did not receive a salary adjustment i 2010, or 2009.

Based upon guidance provided by Radford and additionformation captured through a variety of segrc
including Towers Watson, California Bankers Asstiaig McLagan and Mercer Human Resources Consulting
regarding market ranges for salaries of equivglesttions at peer group companies, TriCo belickasit
compensates its executives equitably when comparedmpetitive companies in that peer group.

Annual Incentive Bonuses

It is the Committee’s objective to have a substdmidrtion of each executive’'s compensation comtimigipon
TriCo’s performance as well as upon the executieg/s level of performance and contribution towarédCb’s
performance. TriCo utilizes annual cash bonusedigm executive compensation with TriCo’s businesgctives
and TriCo’s performance. Placing an emphasis oentice compensation is consistent with TriCo’s gédphy of
rewarding executives for TriCo’s performance.

Chief Executive Officer Incentive Compensation

Under TriCo’s CEO Incentive Plan approved in Mayt@0Mr. Smith was eligible to receive an annuakintéve
bonus if certain budgeted corporate goals wereegeli The goals included measurements for perfocento
budget, asset growth, loan quality, loan growtlpadét pricing, net interest margin, capital managetnbank
compliance with rules, regulations, and bank sadety soundness. The potential incentive bonusfoSmith’s
performance in 2014 ranged from 0% to 100% of hsebsalary. If TriCo achieved less than 90% dfiidgeted
corporate goals, Mr. Smith would not be eligible dabonus. If TriCo achieved substantially all teése budgeted
corporate goals, Mr. Smith would be eligible fds@nus of up to 50% of his annual salary. If Trigthieved 120%
or more of these budgeted corporate goals, Mr.fsmituld be eligible for a bonus of up to 100% af &hnual
salary. The Committee retained discretion regarthie determinations as to whether TriCo reachesktlgoals. In
March 2015, the Committee determined that TriCo &eldeved substantially all of the corporate goallswing

for a payout of the target 50% of annual salary, @at a payout was warranted; however, the Coremiitilized
its discretion to hold back a portion of Mr. Smihionus and awarded him an incentive bonus for 2014
$175,000, or 32.7% of his annual salary. In itsleation of Mr. Smith’s 2014 performance for purpesf
determining this bonus, the Committee did not abersachievements related to the merger with Noethey
Bancorp, which are covered by the Transaction B&greement detailed below.
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For 2014 performance, the Committee has deternthegd\Vr. Smith’s potential incentive bonus will ganfrom
0% to 100% with a target of 50% of his base sat@yending on TriCo’s achievement of budgeted cartgor
performance goals, integration of North Valley Bamg personal leadership traits and other itemb ssaesults of
examinations and audits. The following table shtwveshistorical target and actual payout percentages

2008 2009 2010 2011 2012 2013 2014
Target 65% 65% 50% 50% 50% 50% 50%
Company Performance <90% <90% <90% >90% >90% >106%00%

Actual 0% 0% 0% 30% 30% 32% 33%

Chief Executive Officer Transaction Bonus Agreement

On August 7, 2014, TriCo entered into a TransadBonus Agreement with Mr. Smith. Under the terrhthe
Transaction Bonus Agreement, TriCo paid Mr. Smittash bonus in the amount of $225,000 upon the latiop
of TriCo’s merger with North Valley Bancorp. Ifi0o achieves noninterest expense cost savingsth54$3,000
or more from the operation of North Valley Bancarpusiness on or before December 31, 2015, th&owill
pay Mr. Smith a performance cash bonus in the amoiu$225,000 on or before March 15, 2016. The @ittee
has the discretion to include or exclude extra@dirtost items from the computation of such cosings and to
adjust the cost savings target due to changessiméss conditions. As of the date of this proageshent, none of
the second $225,000 bonus has been earned.

Other Executives.

The Committee may provide incentive compensatiofri6o’s other executives in the form of an anneadh
bonus. For 2014, the Committee determined thainitentive bonus compensation for TriCo’s other name
executive officers would be based on the achievémiem combination of goals and targets that take account
both TriCo’s performance and that of the executimdsvidually. Although the achievement of certéiimancial
objectives as measured by TriCo’s earnings wasideresl in determining incentive bonus compensatimer
subjective and less quantifiable criteria were afsesidered. In March of 2015, the Committee caersid TriCo’s
2014 financial performance and the specific achiexgs of TriCo’s executives that are expected feecafl riCo’s
future earnings and performance or that had artifidsie impact on the prior year’s results anddzhprimarily on
TriCo’s 2014 financial performance and with consiad®n of the continued uncertainty in the markiag,
Committee determined that bonuses would be awaadether named executive officers for their perfantes in
2014. The Committee paid bonuses ranging from 25d%#.0% of annual salary to the named execulfffiecos
based upon their individual and company performanegics.

Equity Compensation

The Committee provides long-term incentive compgosdo TriCo’s executive officers through the graf
awards under TriCo’s equity incentive plans. Inadance with TriCo’s philosophy, the use of equity
compensation is intended to provide incentivesri@d’s executive officers to work toward the loregsnh growth of
TriCo by providing them with an award that will iease in value only to the extent that the valuérifo’s
common stock increases. Since the value awardsraneCo’s equity incentive plan bears a direcatieinship to
TriCo's stock price, the Committee believes itisedfective long-term incentive to create valuedbareholders
and appropriately align the interests of TriCo'e@xtives with the interest of TriCo’s shareholdeféie grant of
equity awards also serves as a long-term retemtentive for TriCo’s executives because equity r@sare
generally subject to vesting schedules of thrdevéoyears.

Equity awards are made at regular Committee mestififpe effective date for all grants is the dhtd the
Committee approves the grant and all key terms bae& determined. The Committee generally graquigye
award to TriCo’s executives, including the chieéeutive officer, on the date of TriCo’s annual gfmaiders’
meeting each year. The Committee may also graok stptions and other types of awards in its dismndn
connection with the hiring of a new executive ddfior other employee or to address other speciirmistances.
The exercise price for stock option grants is deieed by reference to the last quoted price peresba the
NASDAQ Global Select Market at the close of bustnes the date of grant. TriCo’s annual shareheldereting

39



typically occurs within four weeks after the ofi€announcement of TriCo’s first quarter result$hst the stock
option exercise price will reflect a fully informewdarket price. Each option grant allows the exgeub acquire
shares of common stock over the term of the optigically ten years, subject to vesting. Accordinghe option
will provide a return to the executive only if thearket price of the shares appreciates over tHerorm. TriCo’s
trading policies prohibit TriCo’s executive frommshselling or otherwise hedging against decreasése trading
price of TriCo’s common stock.

In 2014, TriCo granted equity awards to the chiefoaitive officer and the other named executiveceff as
reported under “Grants of Plan-Based Awards forl2@h page 23. The number of equity awards graasaih
year by the Committee to an executive is not fixmd,is determined by the Committee based on aestib¢
evaluation of factors, including the following:

* the perceived incentive that the grant will proyide

* the executive’s prior performance and level of oesibility,

¢ the benefit that the grant may have on long-teraredtolder value, and
¢ the value of the stock option at the time of grant.

The Committee views the grant of equity awardsatk bn incentive vehicle and a retention devicetardefore
also reviews the status of vesting and the numbeesied versus unvested awards held by an execatithe time
of grant and the annual grants made to executivEE@o’s peer group companies.

During 2014, the Committee shifted the equity gistrategy for the chief executive officer and thieeo named
executive officers from 100% stock options to a #0% mix of time-based RSUs and performance-baStisP
The RSUs will vest annually over four years. Thenber of PSUs earned will depend on the total $todder
return for TriCo common stock over a three-yeafqrerance period relative to the KBW Regional Baigkindex.
The actual number of shares earned will range B&#rto 150% of the target number granted, deperairie
performance of TriCo common stock compared to tidex. The Committee approved the 50%/50% mix of RSU
and PSUs for 2015 equity award grants to the naawedutive officers.

Stock Ownership and Retention Policies

TriCo believes that key executives should haveifiggmt stake in the performance of TriCo’s stottkalign their
decisions with creating shareholder value and ttimize negative market perceptions caused by exeessider
sales of Company shares. TriC&8ck Ownership Guidelines Poliayhich is posted on TriCo’s website, requires
directors and executive officers to accumulate anirgyful position in TriCo shares. TriCo’s boarddifectors
adopted the ownership requirement and tied itrrwuliple of base salary for the executive officersl a multiple of
the director’s retainer, as noted below:

Minimum Ownership

Position (multiple of base salary)
Chief Executive Officer 3.0
Executive Vice President 1.5

Minimum Ownership

(multiple of
Directors director compensation)
Outside Director 3.0

Under this policy, share ownership is determinednfthe totals reported on Table 1 of the execusioe'the
directors’ SEC Form 4, which includes unvested R8ARSUs and shares in which beneficial ownership i
disclaimed, but outstanding vested stock optioasdhe in the money are included based on thengitrivalue
converted to an equivalent number of full shares,(het of exercise price). Compliance with stwavaeership
guidelines is reviewed annually by the Nominating &orporate Governance Committee. This minimum
ownership must be achieved within five years &gy new officer or director takes office (or witHine years of
the adoption of this policy for existing officersdadirectors).
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Other Elements of Compensation and Perquisites

In order to attract and retain talented executivias will focus on achieving TriCo’s long-term goalsiCo
provides to TriCo’s executives, including Mr. Smithe following benefits and perquisites:

Supplemental Executive Retirement PldmiCo maintains a supplemental executive rete@enplan described at
“Compensation of Named Executive Officers—Pensiendits,” which provides TriCo’s executives withniedits
upon their retirement or upon the termination op&yment with 24 months of a change of control.

Deferred Compensation Plarf.riCo maintains a nonqualified, unsecured and naéal executive deferred
compensation plan, which is described at “Compémsatf Named Executive Officers—Nonqualified Defsdr
Compensation.” This plan provides TriCo's executiwgth the opportunity to defer all or part of thealaries and
bonuses until retirement, earlier termination fremployment or death, in addition to any discretigr@ntribution
or reoccurring contribution that TriCo credits tie hccount. All amounts are credited with inteaasd are paid in
the form and at the time elected by the execugeegrally after the executive’s cessation of empiemyt.

Change of Control Agreement3riCo has entered into the change of controbagrents described beginning on
page 27 with certain of its executives who woukglly be involved in decisions regarding, and thecegsful
implementation of, a merger or acquisition and ddad at risk for a job loss if a change of contreturs. The
Committee believes that such agreements are imgant@rder to provide an incentive for executit@semain
employed with TriCo throughout the turmoil and unammty that a tender offer or merger can causgchS
continuity in leadership benefits both TriCo’s @taslders and employees and, ultimately, a compaatywould
acquire TriCo. These agreements are intendeddw #he executives to focus on making and impleingnt
decisions that are in the best interests of TriGbareholders without being distracted or influehicethe exercise
of their business judgment by personal concernan@é of control agreements are typically offeredxecutives in
the marketplace and therefore are necessary ta#tnd retain executives as well as to proteaesiodders’
interests. A change of control would also accédetiae vesting of all athe executives’ outstanding options and
equity awards and accelerate benefits under some®©b’s benefit plans as described at “CompensatioNamed
Executive Officers—Potential Payments Upon Terniamaénd Change of Control.”

ESOP Contributions TriCo makes yearly contributions to each exe®li account under TriCo’s employee stock
ownership plan described at “Compensation of NaEwstutive Officers—ESOP.”

Defined Contribution Plan TriCo offers a 401(k) savings plan to all eligilemployees as described at
“Compensation of Named Executive Officers—401(k).”

Medical Insurance TriCo provides to each executive and their fgrailch health, dental and vision insurance
coverage as TriCo may from time to time make abgl#o its other executives of the same level opleyment.
TriCo pays a portion of the premiums for this irsswe for all employees.

Life and Disability InsuranceTriCo provides each officer such disability andifie insurance as TriCo in its sole
discretion determines from time to time to makeilatée.

Other. TriCo makes available certain other perquisitesxecutives such as country club memberships and
automobile allowances which are listed in the pisitps and personal benefits table on page 200ath TriCo
allows its executives officers and directors tdizéi TriCo’s corporate airplane for personal usénited
circumstances, TriCo requires its executive officend directors to reimburse TriCo for such persosa on an
operating cost per flight hour which is predeterdireach year. The hourly reimbursement rate repie#ee
aggregate incremental cost to TriCo for such parsose and takes into account items such as maimterand
repair, operating expenses, the pilot's salarydilegnand ramp fees, fuel costs, airport taxes aew travel
expenses.

Revenue Code Section 162(m)

The Committee considers the potential impact ofieed 62(m) of the Internal Revenue Code. Secti®2(h)

disallows a tax deduction for any publicly heldmmration for individual compensation exceeding $llion in any

taxable year for the chief executive officer anel tther senior executive officers, other than perfmce based
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compensation that is approved by the shareholdehea@orporation and that meets certain otherrtieeth
requirements. For stock option grants, Section m$2équires that the grant be made by a compems@oonmittee
comprised of at least two “outside directors” (afirted in the Treasury regulations), that the aptgercise price
be not less than the fair market value of the stidke time of grant, that the option plan stétesmaximum
number of shares with respect to which options beygranted to any employee in a specified period,that the
plan be approved by shareholders. TriCo believasThCo’s 2009 equity incentive plan satisfiessthe
requirements so that any compensation paid in aiomewith the exercise of options granted underglan will
qualify as performance-based compensation. Thexefavards granted under the 2009 plan should nstibject to
the $1 million deduction limitation in most cas€grtain options granted under TriCo’s 2001 stodkoopplan may
not meet these requirements and it is thereforsilplesthat an executive officer's exercise of saptions, either
alone or combined with other compensation, coulgsedis annual compensation to exceed 162(m)’s foni
deductibility. The board of directors has deterrditieat no further awards will be granted under2f@l stock
option plan. Otherwise, based on current levelsoofipensation, no executive is expected to recagensation
for 2014 services that would be non-deductible uigketion 162(m) of the Internal Revenue Code.

TriCo's policy is to generally qualify compensatipaid to executive officers for deductibility undée Internal
Revenue Code including Section 162(m), but resetheesight to pay compensation that is not dedietiBased on
current levels of compensation, and except as itbestabove, no executive officer is expected teirex
compensation for 2014 services that would be natudible under section 162(m) of the Internal RexeGode.

Summary

The Committee believes that TriCo’s philosophy lggring compensation with TriCo’s performance andividual
superior performance was met and that the compendar TriCo’s executive officers has been conpetiand
comparable to the compensation received by exexofficers of similarly-sized banks located in thestern
United States. In addition, TriCo’s executive comgeion philosophy and programs support TriCo'sale
objective to enhance shareholder value throughtplbdé management of TriCo’s operations. The Conemits
firmly committed to the ongoing review and evaloatdf TriCo’s executive compensation program.
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REPORT OF THE COMPENSATION

AND MANAGEMENT SUCCESSION COMMITTEE

To Our Shareholders:

The compensation and management succession comimésereviewed and discussed the Compensation
Discussion and Analysis required by Iltem 402(blRefulation S-K with TriCo’s management. Basedushs
review and discussion, the committee recommenddukt8oard of Directors that the Compensation Dismn and
Analysis be included in this proxy statement.

This report shall not be deemed to be “solicitingtenial” or to be “filed” with the Securities an&k&hange
Commission or subject to Regulation 14A promulgdtgdhe Commission or Section 18 of the Securkrshange
Act of 1934, as amended.

Respectfully submitted:

William J. Casey (Chairman)
Donald J. Amaral

Craig S. Compton

Cory W. Giese

John S. A. Hasbrook
Michael W. Koehnen

W. Virginia Walker
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REPORT OF THE AUDIT COMMITTEE

To Our Shareholders:

The Board has affirmatively determined that all rbens of TriCo’s audit committee are independergalors as
required by the Nasdaq listing standards and theiabstandards established by the Securities anHahge
Commission. The committee assists the Board filliiad its responsibility for oversight of the glily and
integrity of TriCo’s accounting, the system of imital controls established by management, auditigraporting
practices. The responsibilities of the committeedescribed at “Corporate Governance, Board Nainimand
Board Committees--Board Committees” and are s#h farits charter, a copy of which can be foundban
website.

Management is responsible for internal controls thedinancial reporting process, including theteysof internal
controls. Crowe Horwath, LLP, our independent tardin 2014, was responsible for expressing aniopion the
conformity of TriCo’s audited consolidated finariciéatements with generally accepted accountimgcipies. The
audit committee monitors these processes and ej®ftndings to the full Board. The committeesmaviewed
and discussed TriCo’s audited consolidated findsté&ements with management and Crowe Horwatle Th
committee has also discussed with Crowe Horwathrthgers required to be discussed by StatementusiitiAg
Standards No. 61, as amended (communication widl aammittees).

The audit committee has reviewed and implementegbthvisions of the Sarbanes-Oxley Act, the rufeh®
Securities and Exchange Commission and the Nasstagylstandards. The committee may also engage
independent legal counsel to review assets and neakenmendations on procedures required by theaSagh
Oxley Act. At regular meetings in 2014 and 201, tommittee met with Crowe Horwath, TriCo’s chegkcutive
officer and the director of the internal audit depent to review:

overall audit scope and plans,

results of internal and external audit examinations

TriCo’s audited consolidated financial statements,

management’s discussion and analysis of finanoiadlition and results of operations contained ifCoi$
quarterly and annual reports,

evaluations of TriCo’s internal controls by Crowerkath, and

the quality of TriCo’s financial reporting.

The audit committee considered the need to enkermtiependence of TriCo’s auditors while recogmjzhat in
certain situations Crowe Horwath may possess theréige and be in the best position to advise Ta@@ssues
other than auditing and accounting. All audit gegg and fees payable to our independent audit@udit services
must be pre-approved by the committee. The coraaigttcharter requires that any other servicesydiay any
permitted non-audit services, must also be preegal by the committee. The committee then comnategits
approval to management. All services performe€tywe Horwath during 2014 were pre-approved by the
committee.

The committee received from Crowe Horwath the emittlisclosures and the letter required by fede@listies
laws administered by the U.S. Securities and Exgh&@ommission and Public Company Accounting Oveétsig
Board Rule 3526 (independence discussions witht aodimittees), and the committee discussed wittw€ro
Horwath their independence. The audit committaesiciered the effect that provision of services lateel to audit
services may have on the independence of Crowe &tbrwl hese fees amounted to 36% of the totaldaased by
Crowe Horwath in 2014 as indicated on page 46. ciimmittee approved these services and determira¢dhose
services were compatible with maintaining the iretefence of Crowe Horwath as TriCo’s auditor in 2014
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Based on the audit committee’s review and discassigth management and Crowe Horwath referencétisn
report, the audit committee recommended to the do&Directors, and the Board approved, that ttditad
financial statements be included in TriCo’s anmeglort on Form 10-K for the year ending December2814, for
filing with the Securities and Exchange Commission.

Respectfully submitted:

Donald J. Amaral (Chairman)
William J. Casey

Cory W. Giese

Patrick W. Kilkenny

W. Virginia Walker
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INDEPENDENT AUDITOR

Ratification of the Audit Committee’s Selection ofCrowe Horwath LLP

Our audit committee has selected the firm of Créleewath LLP as our independent auditor for 2014ove
Horwath has served as our principal independeritawsince 2012. Representatives of Crowe Horwdathbe
present at the meeting and will have the opporuniimake a statement and to answer appropriatgigos.

If shareholders fail to ratify the appointment ab@e Horwath, the audit committee will reconsiddrether or not
to retain that firm. Even if appointment is ratdi the audit committee in its discretion may ditbe appointment
of a different independent auditor at any time.

The affirmative vote of a majority of those shareleos present and voting will ratify the selectafrCrowe
Horwath as our independent auditor.

Audit Fees, Audit-related Fees, Tax Fees and All @er Fees

The following table shows all of the fees charggdibowe Horwath during 2014 and 2013.

2014 2013
Audit fees(1) $385,000 $309,632
Audit-related fees(2) 85,365 27,000
Tax fees - 24,300
All other fees(3) 132,000 --
Total $602,365 $296,127
Q) For auditing our annual consolidated finanstatements and our interim financial statementsin

reports filed with the Securities and Exchange Cdgsion and auditing our internal controls over ficil
reporting and management’s assessments of thotmlson

(2 For accounting and auditing consultation s&sjaudits of our employee benefit plans, assistaiitt
registration statements filed with the Securitied Exchange Commission and audits of separate
subsidiary financial statements.

3) For accounting and auditing consultation sawirelated to mergers and acquisition activities.
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OTHER INFORMATION

Financial Materials

Shareholders may request free copies of our fi@hntaterials (annual report, Form 10-K and proajesnent)
from TriCo Bancshares, 63 Constitution Drive, ChiCalifornia 95973, Attention: Corporate Secretafynese
materials may also be accessed on our website at tweountiesbank.com under “investor information.”

Section 16(a) Beneficial Ownership Reporting Compdince

Our directors, executive officers and some otharedolders are required to report their ownershiguo common
stock and any changes in that ownership to therBiesuand Exchange Commission and Nasdaqg. Todbkeof
our knowledge, all required filings in 2014 wema¢ly made. In making these statements, we haiezireh the
representations of the persons involved and oresagfi their reports filed with the Commission.

How to Contact the Board

Shareholders may direct questions to the indepénead director by sending an e-mail to
leaddirector@tricountiesbank.com. All communicasioequired by law or regulation to be relayechesBoard
will be promptly delivered to the lead directorhéllead director monitors these messages and seggjgropriately.
The lead director for 2015 is Mr. Casey. We alscoeirage shareholders to attend the annual meetiagk
guestions of directors concerning TriCo.

Employees and others may confidentially or anonyshoreport potential violations of laws, rules, uégion or our
code of business conduct, including questionaldewatting or auditing practices, by calling our hwtlat

(866) 519-1882. Employee comments will be promg#iivered to the chairman of the audit commitide,
Amaral.
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