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Subject to Completion, Dated April 5, 2010

THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. THE SELLING SHAREHOLDERS

MAY NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES AND THE SELLING
SHAREHOLDERS ARE NOT SOLICITING OFFERS TO BUY THESE SECURITIES IN ANY STATE WHERE THE OFFER OR SALE IS
NOT PERMITTED.

PROSPECTUS

1,264,952 Shares

Central Valley Community Bancorp

Common Stock

This prospectus relates to the offer and sale of up to 1,264,952 shares of our common stock under this prospectus by the selling shareholders
identified in the Selling Shareholders section of this prospectus or their transferees, pledgees, donees or successors in interest, which offer and
sale is not being underwritten. We issued these shares of our common stock to the selling shareholders in connection with a private placement of
our securities on December 23, 2009.

The Selling Shareholders or their pledgees, donees, transferees or other successors in interest may sell the shares of common stock described in
this prospectus in a number of different ways and at varying prices. We provide more information about how the selling shareholders may sell
shares of common stock in the section titled Plan of Distribution on page 13. We are not selling any securities under this prospectus and will not
receive any of the proceeds from the sale of these shares by the selling shareholders. We will pay the expenses incurred in registering the shares,
including legal and accounting fees.

Our common stock is listed on The NASDAQ Capital Market under the symbol CVCY. The last reported sale price for our common stock on
March 31, 2010 was $5.50 per share.

Investment in our common stock involves a high degree of risk. We urge you to carefully consider the risks that we have described in
this prospectus under the caption _Risk Factors beginning on page 3 of this prospectus.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is April , 2010.
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INFORMATION CONTAINED IN THIS PROSPECTUS

You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus supplement. We have not,
and the selling shareholders have not, authorized anyone to provide you with additional or different information or make any other
representations. These securities are not being offered in any jurisdiction where the offer is not permitted. You should assume that the
information in this prospectus or any prospectus supplement is accurate only as of the date on the front of the document and that any information
we have incorporated by reference is accurate only as of the date of the document incorporated by reference, regardless of the time of delivery of
this prospectus or any prospectus supplement or of any sale of our common stock.

PROSPECTUS SUMMARY

The following summary highlights information contained in this prospectus or incorporated into this prospectus by reference. While we have
included what we believe to be the most important information about the Company and this offering, the following summary does not contain all
of the information that you will need to consider in making your investment decision. You should read this entire prospectus carefully, including
the risks of investing discussed under Risk Factors beginning on page 3, and the information to which we refer you and the information
incorporated into this prospectus by reference. References in this prospectus to the Company,  we, our, and us referto Central Valley
Community Bancorp. References to selling shareholders refer to the shareholders listed herein under the heading Selling Shareholders on
page 23, who may sell shares from time to time as described in this prospectus.

About This Prospectus

This prospectus is part of a registration statement on Form S-3 filed by us with the Securities and Exchange Commission, or the Commission, to
register 1,264,952 shares of our common stock, or the Shares. The Shares were issued to shareholders in connection with a private placement of
our securities on December 23, 2009, as described in the Current Report on Form 8-K filed by us with the Commission on December 24, 2009.
The Shares are being registered for resale or other disposition by the selling shareholders or their pledgees, donees, transferees or other
successors in interest. We will not receive any proceeds from the sale or other disposition of the Shares registered hereunder, or interests therein.
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About Central Valley Community Bancorp

Central Valley Community Bancorp (the Company) was incorporated on February 7, 2000 as a California corporation, for the purpose of
becoming the holding company for Central Valley Community Bank (the Bank), formerly known as Clovis Community Bank, a California state
chartered bank, through a corporate reorganization. In the reorganization, the Bank became the wholly-owned subsidiary of the Company, and
the shareholders of the Bank became the shareholders of the Company. The Company is registered as a bank holding company under the Bank
Holding Company Act of 1956, as amended, and is subject to supervision and regulation by the Board of Governors of the Federal Reserve
System.
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At December 31, 2009, we had one banking subsidiary, the Bank. Our principal business is to provide, through our banking subsidiary, financial
services in our primary market area in California. We serve Fresno County, Madera County, Sacramento County, San Joaquin County, Merced
County, and Stanislaus County and their surrounding areas through the Bank. We do not currently conduct any operations other than through
the Bank. Unless the context otherwise requires, references to us refer to the Company and the Bank on a consolidated basis. At December 31,
2009, we had consolidated total assets of approximately $765,488,000.

The Company s authorized share capital consists of 80,000,000 shares of common stock and 10,000,000 shares of Preferred Stock, 7,000 shares
of which are designated Series A Fixed Rate Cumulative Perpetual Preferred Stock (the Series A Preferred Stock), and 1,359 shares of which are
designated Series B Convertible Adjustable Rate Non-Cumulative Perpetual Preferred Stock (Series B Preferred Stock). As of April 5, 2010,
there were 9,079,754 shares of the common stock outstanding.

On January 30, 2009, the Company entered into a Letter Agreement (the Purchase Agreement) with the United States Department of the

Treasury (the Treasury), pursuant to which the Company issued and sold (i) 7,000 shares of the Company s Series A Preferred Stock and (ii) a
warrant (the Warrant) to purchase 158,133 shares of the Company s common stock, no par value, (the Common Stock) for an aggregate purchase
price of $7,000,000 in cash. On January 19, 2010, the Company received confirmation from the Treasury of the reduction in the number of
shares of Common Stock issuable upon the exercise of a Warrant issued to the Treasury. After the adjustment, the number of shares of Common
Stock issuable pursuant to the Treasury s exercise of the Warrant was reduced to 79,067 shares of Common Stock.

On December 23, 2009, the Company entered into Stock Purchase Agreements with a limited number of accredited investors to sell a total of
1,264,952 shares of common stock, without par value at $5.25 per share, and 1,359 shares of non-voting Series B Preferred Stock at $1,000 per
share, for an aggregate gross purchase price of $8,000,000.

RISK FACTORS

Investing in our common stock involves a high degree of risk. You should consider carefully the risk factors described below, and all other
information contained in or incorporated by reference in this prospectus, before deciding to invest in our common stock. If any of the following
risks actually occur, they may materially harm our business, financial condition, operating results or cash flows. As a result, the market price of
our common stock could decline, and you could lose all or part of your investment. Additional risks and uncertainties that are not yet identified
or that we think are immaterial may also materially harm our business, operating results or financial condition and could result in a complete
loss of your investment.

ITEM 1A - RISK FACTORS

Worsening economic conditions could adversely affect our business.

The economic conditions in the United States in general and within California and in our operating markets may continue to deteriorate.
Unemployment nationwide and in California has increased significantly through this economic downturn and is anticipated to increase or remain

8
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elevated for the foreseeable future. Availability of credit and consumer spending, real estate values, and consumer confidence have all declined
markedly. The volatility of the capital markets and the credit, capital and liquidity problems confronting the U.S. financial system have not been
resolved despite massive government expenditures and legislative efforts to stabilize the U.S. financial system. There is no assurance that such
conditions will improve or be resolved in the foreseeable future.

The Bank conducts banking operations principally in California s Central Valley. As a result, our financial condition, results of operations and
cash flows are subject to changes in the economic conditions in California s Central Valley. Our business results are dependent in large part
upon the business activity, population, income levels, deposits and real estate activity in the Central Valley, and continued adverse economic
conditions could have a material adverse effect upon us. In addition, the Central Valley remains largely dependent on agriculture. A downturn
in agriculture and agricultural related business could indirectly and adversely affect our results of operations and financial condition.
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We can provide no assurance that economic conditions in the United States in general and in the State of California and within our operating
markets will not further deteriorate or that such deterioration will not materially and adversely affect us. A further deterioration in economic
conditions locally, regionally or nationally could result in a further economic downturn in the Central Valley with the following consequences,
any of which could further adversely affect our business:

. loan delinquencies and defaults may increase;

. problem assets and foreclosures may increase;

. demand for our products and services may decline;

. low cost or noninterest bearing deposits may decrease;

. collateral for loans may decline in value, in turn reducing customers borrowing power, and reducing the

value of assets and collateral as sources of repayment of existing loans;

. foreclosed assets may not be able to be sold;
. volatile securities market conditions could adversely affect valuations of investment portfolio assets; and
. reputational risk may increase due to public sentiment regarding the banking industry.

Non-performing assets take significant time to resolve and adversely affect our results of operations and financial condition.

At December 31, 2009, our non-performing loans and leases were 4.13% of total loans and leases compared to 3.25% at December 31, 2008,
and at December 31, 2009, our non-performing assets (which include foreclosed real estate) were 2.86% of total assets compared to 2.09% at
December 31, 2008. The allowance for loan and lease losses as a percentage of non-performing loans and leases was 53.8% as of December 31,
2009 compared to 45.9% at December 31, 2008. Non-performing assets adversely affect our net income in various ways. Until economic and
market conditions improve, we expect to be exposed to losses relating to an increase in non-performing assets. We generally do not record
interest income on non-performing loans or other real estate owned, thereby adversely affecting our income and increasing our loan
administration costs. When we take collateral in foreclosures and similar proceedings, we are required to mark the related asset to the then fair
market value of the collateral, which may ultimately result in a loss. An increase in the level of non-performing assets increases our risk profile
and may impact the capital levels our regulators believe are appropriate in light of the ensuing risk profile, which could result in a request to
reduce our level of non-performing assets. When we reduce problem assets through loan sales, workouts, restructurings and otherwise,
decreases in the value of the underlying collateral, or in these borrowers performance or financial condition, whether or not due to economic and
market conditions beyond our control, could adversely affect our business, results of operations and financial condition. In addition, the
resolution of non-performing assets requires significant commitments of time from management and our directors, which can be detrimental to
the performance of their other responsibilities. There can be no assurance that we will not experience future increases in non-performing assets
or that the disposition of such non-performing assets will not adversely affect our profitability.

Tightening of credit markets and liquidity risk could adversely affect our business, financial condition and results of operations.

10
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A tightening of the credit markets or any inability to obtain adequate funds for continued loan growth at an acceptable cost could adversely
affect our asset growth and liquidity position and, therefore, our earnings capability. In addition to core deposit growth, maturity of investment
securities and loan and lease payments, we also rely on alternative funding sources including unsecured borrowing lines with correspondent
banks, secured borrowing lines with the Federal Home Loan Bank of San Francisco and the Federal Reserve Bank of San Francisco, and public
time certificates of deposits. Our ability to access these sources could be impaired by deterioration in our financial condition as well as factors
that are not specific to us, such as a disruption in the financial markets or negative views and expectations for the financial services industry or
serious dislocation in the general credit markets. In the event such a disruption should occur, our ability to access these sources could be
adversely affected, both as to price and availability, which would limit, or potentially raise the cost of, the funds available to us.

11
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We have a concentration risk in real estate related loans.

At December 31, 2009, $299.0 million, or 65.1% of our total loan and lease portfolio, consisted of real estate related loans. Substantially all of
our real property collateral is located in our operating markets in the Central Valley in California. The continuing trend of deteriorating
economic conditions in California and in our operating markets has contributed to an overall decline in commercial and residential real estate
values. A continuing substantial decline in commercial and residential real estate values in our primary market areas could occur as a result of
worsening economic conditions or other events including natural disasters such as earthquakes, fires, and floods. Such a decline in values could
have an adverse impact on us by limiting repayment of defaulted loans through sale of commercial and residential real estate collateral and by a
likely increase in the number of defaulted loans to the extent that the financial condition of our borrowers is adversely affected by such a decline
in values. The adverse effects of the foregoing matters upon our real estate portfolio could necessitate a material increase in the provision for
loan and lease losses.

If our allowance for credit losses is not sufficient to cover actual loan losses, our earnings could decrease.

Our loan customers may not repay their loans according to the terms of these loans, and the collateral securing the payment of these loans may
be insufficient to assure repayment. We may experience significant credit losses that could have a material adverse effect on our operating
results. We make various assumptions and judgments about the collectibility of our loan portfolio, including the creditworthiness of our
borrowers and the value of the real estate and other assets serving as collateral for the repayment of many of our loans. In determining the size
of the allowance, we rely on our experience and our evaluation of economic conditions. If our assumptions prove to be incorrect, our current
allowance may not be sufficient to cover future loan losses and adjustments may be necessary to allow for different economic conditions or
adverse developments in our loan portfolio. Significant additions to our allowance would materially decrease our net income.

In addition, federal and state regulators periodically review our allowance for credit losses and may require us to increase our provision for
credit losses or recognize further loan charge-offs, based on judgments different than those we make. Any increase in our allowance or
charge-offs as required by these regulatory agencies could have a negative effect on us.

Our focus on lending to small to mid-sized community-based businesses may increase our credit risk.

Commercial real estate and commercial business loans generally are considered riskier than single-family residential loans because they have
larger balances to a single borrower or group of related borrowers. Commercial real estate and commercial business loans involve risks because
the borrowers ability to repay the loans typically depends primarily on the successful operation of the businesses or the properties securing the
loans. Most of the Bank s commercial real estate and commercial business loans are made to small to medium sized businesses who may have a
heightened vulnerability to economic conditions. Moreover, a portion of these loans have been made by us in recent years and the borrowers
may not have experienced a complete business or economic cycle. Furthermore, the deterioration of our borrowers businesses may hinder their
ability to repay their loans with us, which could adversely affect our results of operations.

Fluctuations in interest rates could reduce our profitability.

12
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We realize income primarily from the difference between interest earned on loans and securities and the interest paid on deposits and

borrowings. We expect that we will periodically experience gaps in the interest rate sensitivities of our assets and liabilities, meaning that either
our interest-bearing liabilities will be more sensitive to changes in market interest rates than our interest-earning assets, or vice versa. In either
event, if market interest rates should move contrary to our position, this gap will work against us, and our earnings may be negatively affected.

We are unable to predict fluctuations of market interest rates, which are affected by the following factors:

. inflation;

. recession;

. a rise in unemployment;

. tightening money supply;

. international disorder; and

. instability in domestic and foreign financial markets.

13
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Our asset/liability management strategy, which is designed to address the risk from changes in market interest rates and the shape of the yield
curve, may not prevent changes in interest rates from having a material adverse effect on our results of operations and financial condition.

Governmental monetary policies and intervention to stabilize the U.S. financial system may affect our business and are beyond our control.

The business of banking is affected significantly by the fiscal and monetary policies of the Federal government and its agencies. Such policies
are beyond our control. We are particularly affected by the policies established by the Federal Reserve Board in relation to the supply of money
and credit in the United States. The instruments of monetary policy available to the Federal Reserve Board can be used in varying degrees and
combinations to directly affect the availability of bank loans and deposits, as well as the interest rates charged on loans and paid on deposits, and
this can and does have a material effect on our business.

Recent legislation including the Emergency Economic Stabilization Act of 2008 (the EESA ), signed into law by President Bush on October 3,
2008, and the American Recovery and Reinvestment Act of 2009 (the ARRA ), signed into law by President Obama on February 17, 2009, each
include programs that are intended to help stabilize the U.S. financial system. However, it is uncertain whether such legislation will sufficiently
resolve the volatility of capital and credit markets or improve capital and liquidity problems confronting the financial system. The failure of the
EESA or ARRA to mitigate or eliminate such volatility and problems affecting the financial markets and a continuation or worsening of current
financial market conditions could limit our access to capital or sources of liquidity in amounts and at times necessary to conduct operations in
compliance with applicable regulatory requirements.

Competition with other financial institutions could adversely affect our profitability.

We face vigorous competition from banks and other financial institutions, including savings institutions, finance companies and credit unions. A
number of these banks and other financial institutions have substantially greater resources and lending limits, larger branch systems and a wider
array of banking services. To a limited extent, we also compete with other providers of financial services, such as money market mutual funds,
brokerage firms, consumer finance companies and insurance companies. This competition may reduce or limit our margins on banking services,
reduce our market share and adversely affect our results of operations and financial condition. Additionally, we face competition primarily from
other banks in attracting, developing and retaining qualified banking professionals.

Technology implementation problems or computer system failures could adversely affect us.

Our future growth prospects will be highly dependent on our ability to implement changes in technology that affect the delivery of banking
services such as the increased demand for computer access to bank accounts and the availability to perform banking transactions electronically.
Our ability to compete will depend upon our ability to continue to adapt technology on a timely and cost-effective basis to meet such demands.
In addition, our business and operations could be susceptible to adverse effects from computer failures, communication and energy disruption,
and activities such as fraud of unethical individuals with the technological ability to cause disruptions or failures of our data processing system.

Information security breaches or other technological difficulties could adversely affect us.

14
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We cannot be certain that the continued implementation of safeguards will eliminate the risk of vulnerability to technological difficulties or
failures or ensure the absence of a breach of information security. We will continue to rely on the services of various vendors who provide data
processing and communication services to the banking industry. Nonetheless, if information security is compromised or other technology
difficulties or failures occur at the Bank or with one of our vendors, information may be lost or misappropriated, services and operations may be
interrupted and the Bank could be exposed to claims from its customers as a result.
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Our controls over financial reporting and related governance procedures may fail or be circumvented.

Management regularly reviews and updates our internal control over financial reporting, disclosure controls and procedures, and corporate
governance policies and procedures. We maintain controls and procedures to mitigate risks such as processing system failures or errors and
customer or employee fraud, and we maintain insurance coverage for certain of these risks. Any system of controls and procedures, however
well designed and operated, is based in part on certain assumptions and provides only reasonable, not absolute, assurances that the objectives of
the system are met. Events could occur which are not prevented or detected by our internal controls, are not insured against, or are in excess of
our insurance limits. Any failure or circumvention of our controls and procedures, or failure to comply with regulations related to controls and
procedures, could have an adverse effect on our business.

We may not be successful in raising additional capital needed in the future.

If additional capital is needed in the future as a result of losses, our business strategy or regulatory requirements, there is no assurance that our
efforts to raise such additional capital will be successful or that shares sold in the future will be sold at prices or on terms equal to or better than
the current market price. The inability to raise additional capital when needed or at prices and terms acceptable to us could adversely affect our
ability to implement our business strategies.

The effects of legislation in response to current credit conditions may adversely affect us.

Legislation that has or may be passed at the Federal level and/or by the State of California in response to current conditions affecting credit
markets could cause us to experience higher credit losses if such legislation reduces the amount that the Bank s borrowers are otherwise
contractually required to pay under existing loan contracts. Such legislation could also result in the imposition of limitations upon the Bank s
ability to foreclose on property or other collateral or make foreclosure less economically feasible. Such events could result in increased loan and
lease losses and require a material increase in the allowance for loan and lease losses.

The effects of changes to FDIC insurance coverage limits are uncertain and increased premiums may adversely affect us.

The Emergency Economic Stabilization Act of 2008 included a provision for an increase in the amount of deposits insured by the FDIC to
$250,000. On October 14, 2008, the FDIC announced the Temporary Liquidity Guarantee Program, which includes the Transaction Account
Guarantee Program (the TAGP ). The TAGP provides unlimited deposit insurance on funds in noninterest bearing transaction deposit accounts
not otherwise covered by the existing deposit insurance limit of $250,000. All eligible institutions were covered under the TAGP for the first 30
days without incurring any costs. After the initial period, participating institutions were assessed a 10 basis point surcharge on the additional
insured deposits through the scheduled end of the program on December 31, 2009. The Bank opted to participate in the TAGP. The FDIC
extended the TAGP to June 30, 2010 and increased the annual assessment from 10 to 25 basis points for banks that do not opt-out of the TAGP.
Participating banks had until November 2, 2009 to opt-out by in order to terminate coverage effective January 1, 2010. The Bank did not opt out
of the TAGP and as a result, increased premiums will impact our earnings.
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It is not clear how depositors will respond regarding the increase in insurance coverage. Despite the increase, some depositors may reduce the
amount of deposits held at the Bank if concerns regarding bank failures persist, which could affect the level and composition of the Bank s
deposit portfolio and thereby directly impact the Bank s funding costs and net interest margin. The Bank s funding costs may also be adversely
affected in the event that the activities of the Federal Reserve Board and the U.S. Treasury, intended to provide liquidity for the banking system
and improvement in capital markets, are curtailed or unsuccessful. Such events could reduce liquidity in the markets, thereby increasing funding
costs to the Bank or reducing the availability of funds to the Bank to finance its existing operations and thereby adversely affecting our results of
operations.

In addition, the FDIC adopted a final rule revising its risk-based assessment system, effective April 1, 2009. The changes to the assessment
system involve adjustments to the risk-based calculation of an institution s unsecured debt, secured liabilities and brokered deposits. The
revisions effectively result in a range of possible assessments under the risk-based system of 7 to 77.5 basis points. The increase in FDIC
insurance premiums will add to our cost of operations and could have a significant impact on us. Depending on any future losses that the FDIC
insurance
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fund may suffer due to failed institutions, there can be no assurance that there will not be additional significant premium increases in order to
replenish the fund. The FDIC also imposed a special assessment of 5 basis points on all insured institutions. This emergency assessment was
calculated based on the insured institution s assets at June 30, 2009 and paid on September 30, 2009. Based on our June 30, 2009 assets subject
to the FDIC assessment, the Company was assessed approximately $343,000 for the special assessment. In addition, on November 12, 2009, the
FDIC announced a final rule to require most banks to prepay their estimated quarterly risk-based assessments for 2010, 2011 and 2012. This
prepaid amount for the Company was $3,723,000. In addition, the rule also includes an increase of 3 basis points in the deposit assessment base
rate, beginning January 1, 2011. The prepayments result in a nominal decrease in earnings and liquidity.

In the future we may be required to recognize impairment with respect to investment securities, including the FHLB stock we hold.

Our securities portfolio contains whole loan private mortgage-backed securities and currently includes securities with unrecognized losses and
securities that have been downgraded to below investment grade by national rating agencies. We may continue to observe declines in the fair
market value of these securities. We evaluate the securities portfolio for any other-than-temporary impairment each reporting period, as required
by generally accepted accounting principles, and as of December 31, 2009, we recorded an other-than-temporary impairment of $300,000. There
can be no assurance, however, that future evaluations of the securities portfolio will not require us to recognize further impairment charges with
respect to these and other holdings.

In addition, as a condition to membership in the Federal Home Loan Bank of San Francisco (the FHLB ), we are required to purchase and hold a
certain amount of FHLB stock. Our stock purchase requirement is based, in part, upon the outstanding principal balance of advances from the
FHLB. At December 31, 2009, we held stock in the FHLB totaling $3,140,000. The FHLB stock held by us is carried at cost and is subject to
recoverability testing under applicable accounting standards. To date, the FHLB has not discontinued the distribution of dividends on its shares.
However, there can be no assurance the FHLB s dividend paying practices will continue. As of December 31, 2009, we did not recognize an
impairment charge related to our FHLB stock holdings. There can be no assurance, however, that future negative changes to the financial
condition of the FHLB may not require us to recognize an impairment charge with respect to such holdings.

If the goodwill we have recorded in connection with our acquisitions becomes impaired, it could have an adverse impact on our earnings and
capital.

At December 31, 2009, we had approximately $23,577,000 of goodwill on our balance sheet attributable to our acquisitions of the Bank of
Madera County in January 2005 and Service 1st Bancorp in November 2008. In accordance with generally accepted accounting principles, our
goodwill is not amortized but rather evaluated for impairment on an annual basis or more frequently if events or circumstances indicate that a
potential impairment exists. Such evaluation is based on a variety of factors, including the quoted price of our common stock, market prices of
the common stock of other banking organizations, common stock trading multiples, discounted cash flows, and data from comparable
acquisitions. There can be no assurance that future evaluations of goodwill will not result in findings of impairment and write-downs, which
could be material.

We may raise additional capital, which could have a dilutive effect on the existing holders of our common stock and adversely affect the
market price of our common stock.
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We are not restricted from issuing additional shares of common stock or securities that are convertible into or exchangeable for, or that represent
the right to receive, common stock. We frequently evaluate opportunities to access the capital markets taking into account our regulatory capital
ratios, financial condition and other relevant considerations, and subject to market conditions, we may take further capital actions. Such actions
could include, among other things, the issuance of additional shares of common stock in public or private transactions in order to further increase
our capital levels above the requirements for a well-capitalized institution established by the Federal bank regulatory agencies as well as other
regulatory targets.

The issuance of any additional shares of common stock or securities convertible into or exchangeable for common stock or that represent the
right to receive common stock, or the exercise of such securities including, without limitation, securities issued upon exercise of outstanding
stock options under our stock option plans, could be substantially dilutive to shareholders of our common stock. With the exception of one
major shareholder, holders
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of our shares of common stock have no preemptive rights that entitle holders to purchase their pro rata share of any offering of shares of any
class or series and, therefore, such sales or offerings could result in increased dilution to our shareholders. The market price of our common
stock could decline as a result of sales of shares of our common stock or the perception that such sales could occur.

The price of our common stock may fluctuate significantly, and this may make it difficult for you to resell shares of common stock owned by
you at times or at prices you find attractive.

The stock market and, in particular, the market for financial institution stocks, has experienced significant volatility, which, in recent quarters,
has reached unprecedented levels. In some cases, the markets have produced downward pressure on stock prices for certain issuers without
regard to those issuers underlying financial strength. As a result, the trading volume in our common stock may fluctuate more than usual and
cause significant price variations to occur. This may make it difficult for you to resell shares of common stock owned by you at times or at
prices you find attractive. The low trading volume in our common shares on the NASDAQ Capital Market means that our shares may have less
liquidity than other publicly traded companies. We cannot ensure that the volume of trading in our common shares will be maintained or will
increase in the future.

The trading price of the shares of our common stock will depend on many factors, which may change from time to time and which may be
beyond our control, including, without limitation, our financial condition, performance, creditworthiness and prospects, future sales or offerings
of our equity or equity related securities, and other factors identified above in the forward-looking statement discussion under the section titled

Cautionary Statements Regarding Forward-Looking Statements and below. These broad market fluctuations have adversely affected and may
continue to adversely affect the market price of our common stock. Among the factors that could affect our stock price are:

. actual or anticipated quarterly fluctuations in our operating results and financial condition;

. changes in financial estimates or publication of research reports and recommendations by financial analysts
or actions taken by rating agencies with respect to our common stock or those of other financial institutions;

. failure to meet analysts revenue or earnings estimates;

. speculation in the press or investment community generally or relating to our reputation, our market area, our
competitors or the financial services industry in general;

. strategic actions by us or our competitors, such as acquisitions, restructurings, dispositions or financings;

. actions by our current shareholders, including sales of common stock by existing shareholders and/or
directors and executive officers;

. fluctuations in the stock price and operating results of our competitors;
. future sales of our equity, equity-related or debt securities;
. changes in the frequency or amount of dividends or share repurchases;
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. proposed or adopted regulatory changes or developments;

. anticipated or pending investigations, proceedings, or litigation that involves or affects us;

. trading activities in our common stock, including short-selling;

. domestic and international economic factors unrelated to our performance; and

. general market conditions and, in particular, developments related to market conditions for the financial

services industry.

A significant decline in our stock price could result in substantial losses for individual shareholders.

We may not be able to maintain our historical asset growth rate which may adversely impact our results of operations and financial
condition.

We have initiated internal asset growth programs, completed various acquisitions and opened additional offices in the past few years. We may
not be able to sustain our historical rate of asset growth or may not even be able to grow at all. We may not be able to obtain the financing
necessary to fund additional asset growth and may not be able to find suitable candidates for acquisition. Various factors, such as economic
conditions and competition, may impede or prohibit the opening of new branch offices. Further, our inability to attract and retain experienced
bankers may adversely affect our internal asset growth. A significant decrease in our historical rate of asset growth may adversely impact our
results of operations and financial condition.
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We may be unable to complete future acquisitions, and once complete, may not be able to integrate our acquisitions successfully.

Our growth strategy includes our desire to acquire other financial institutions. We may not be able to complete any future acquisitions and, for
completed acquisitions, we may not be able to successfully integrate the operations, management, products and services of the entities we
acquire. We may not realize expected cost savings or make revenue enhancements. Following each acquisition, we must expend substantial
managerial, operating, financial and other resources to integrate these entities. In particular, we may be required to install and standardize
adequate operational and control systems, deploy or modify equipment, implement marketing efforts in new as well as existing locations and
employ and maintain qualified personnel. Our failure to successfully integrate the entities we acquire into our existing operations may adversely
affect our financial condition and results of operations.

We operate in a highly regulated environment and may be adversely affected by changes in federal and local laws and regulations.

We are subject to extensive regulation, supervision and examination by federal and state banking authorities. Any change in applicable
regulations or federal or state legislation could have a substantial impact on us and our operations. Additional legislation and regulations may be
enacted or adopted in the future that could significantly affect our powers, authority and operations, which could have a material adverse effect
on our financial condition and results of operations. Further, regulators have significant discretion and power to prevent or remedy unsafe or
unsound practices or violations of laws by banks and bank holding companies in the performance of their supervisory and enforcement duties.
The exercise of this regulatory discretion and power may have a negative impact on us.

We are experiencing an influx of locally based competition that could affect near term results.

Recently, several new banks have opened in our service areas. We are seeing price competition from these new banks, as they work to establish
their markets. The existence of competitors, large and small, is a normal and expected part of our operations, but in responding to the particular
short-term impact on business of new entrants to the marketplace, we could see a negative impact on revenue and income. Moreover, these near
term impacts could be accentuated by the seasonal impact on revenue and income generated by the borrowing and deposit habits of the
agricultural community that comprises a significant component of our customer base.

Because of our participation in the Troubled Asset Relief Program ( TARP ), we are subject to several restrictions, including restrictions on
compensation paid to our executives.

Certain standards for executive compensation and corporate governance apply to us for the period during which the U.S. Treasury holds an
equity position in us. These standards generally apply to our Chief Executive Officer, Chief Financial Officer and the three next most highly
compensated senior executive officers. The standards include, among other things, ensuring that incentive compensation for se
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