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Item 1. Description of Registrant’s Securities to be Registered.

The disclosure called for by this Item is incorporated by reference to the section entitled
“Item 4. Description of Securities” in our Registration Statement on Form S-8 filed with the
OCC on November 14, 2006 relating to the offering of 388,000 of our common shares under the
Bank of Napa, N.A. 2006 Equity Incentive Plan.

Item 2. Exhibits.

The exhibit list called for by this Item is incorporated by reference to the exhibit index
filed as part of this registration statement.
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SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the
registrant has duly caused this amendment to registration statement to be signed on its behalf by
the undersigned, thereto duly authorized.

Dated: April 12, 2007

BANK OF NAPA, N.A.

By /s/M. Thomas LeMasters
M. Thomas LeMasters
Executive Vice President and Chief
Financial Officer



4

Exhibit Index

Exhibit Description

4.1 The registrant’s Articles of Incorporation [incorporated by
reference to Exhibit 3.1 to the registrant’s Registration Statement
on Form SB-2, as amended by Amendment No. 1 and Amendment
No. 2, declared effective by the OCC on February 13, 2006 (as so
amended, the “Registration Statement”)

4.2 The registrant’s By-Laws [incorporated by reference to Exhibit 3.2
to the Registration Statement]

4.3 Specimen Stock Certificate for Common Stock



EXHIBIT 4.3

Form of Stock Certificate of Common Stock
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BANK OF NAPA, N.A.

EXHIBIT 4.3 (Continued)

Form of Stock Certificate of Common Stock

Thefollowing abbreviations,whenusedintheinscription onthefaceofthiscertificate,shallbe construedas
thoughtheywerewrittenout infullaccordingtoapplicablelawsorregulations:

TENCOM -astenantsincommon UNIFGIFTMINACT-……….Custodian………..
TENENT-astenantsbytheentireties
JTTEN-asjointtenantswithrightof

survivorshipandnotastenants
incommon

Additionalabbreviationsmayalsobeusedthoughnot intheabovelist.

ForValueReceived,____________doherebysell,assignandtransferunto
PLEASE INSERT SOCIAL SECURITY OR OTHER

IDENTIFYING NUMBER OF ASSIGNEE

Please Print or Typewrite Name and Address Including Postal Zip Code of Assignee

_____________________________________________________________________ Shams
of theCommon Stock represented by the within Certificate, and do hereby

irrevocablyconstituteandappoint______________________________________

____________________________________________________________ Attorney
to transfer the said Shares on the books of the within named Association with full
power of substitution in the premises.

Dated:_______________________________

InthePresenceof ___________________________________________

_____________________________________

NOTICE: The signature of this assignment must correspond with the name as written upon the
face of the certificate, in every particular, without alteration at enlargement, or any change
whatever.

The signature(s) of the assignor(s) must be guaranteed hereon by a participant in either the
Securities Transfer Agent's Medallion Program (STAMP), the Stock Exchange Medallion Program
(SEMP), or theNewYork Stock Exchange MedallionProgram (MSP).

(Cust) (Minor)
underUniformGiftstoMinorsAct

-------------------------
(State)


