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Service 1st Bancorp's performing, in all material respects, all of its required obligations contained in the merger agreement before the closing;

�
receipt of all required third party consents;

�
non-occurrence of an event or circumstance that would have a material adverse effect on Service 1st Bancorp or Service 1st Bank;
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�
delivery by Service 1st Bancorp and Service 1st Bank of all of the executed shareholders agreements, nonsolicitation
agreements and other agreements agreed to be delivered at or prior to closing;

�
Central Valley Community Bank shall have received CLTA/ALTA title insurance policies insuring Central Valley
Community Bank with respect to each of the leasehold interests of Service 1st Bancorp and Service 1st Bank;

�
Central Valley Community Bancorp shall have received the written resignations from all of the directors of Service
1st Bancorp and Service 1st Bank;

�
Service 1st Bancorp must maintain a reserve for loan losses at a level which is no less than the greater of $1,675,000 or an
amount that equals 1.3% of the total outstanding loans of Service 1st Bancorp, and charge off all loans deemed uncollectible;
the shareholders' equity of Service 1st Bancorp shall not be less than $17,100,000 (provided that the impact of any actions,
transactions or accounting adjustments taken or made solely as a result of the merger agreement or any additions to the loan
loss reserve made voluntarily by Service 1st Bank related to loans identified as special mention, classified or impaired on the
Service 1st Bank "April 30th ALLL Report," and the amount of $186,000 added to the loan loss reserve in March 2008 for the
Regent Hotel, LLC participation loan shall be disregarded);

�
Service 1st Bank shall have exercised its option to extend the term of the lease on the Stockton banking premises for an
additional five-year period and the landlord of the Lodi banking premises shall have agreed in writing that all options under
its lease with Service 1st Bank may be exercised by Central Valley Community Bank following the merger of Service
1st Bank with and into Central Valley Community Bank; and

�
shareholders holding 5% or more in the aggregate of all issued and outstanding Central Valley Community Bancorp
common stock shall not have exercised dissenters' rights.

        In addition, Service 1st Bancorp's and Service 1st Bank's obligation to complete the merger is also subject to the fulfillment or waiver by
Service 1st Bancorp and Service 1st Bank of certain conditions, including but not limited to the following:

�
Central Valley Community Bancorp's representations and warranties being and remaining accurate as of the closing date or a
specified date, except for inaccuracy that would not have a material adverse effect;

�
Central Valley Community Bancorp performing, in all material respects, all of its required obligations contained in the
merger agreement before the closing;

�
receipt of all required third party consents;

�
non occurrence of an event or circumstance that would have a material adverse effect on Central Valley Community
Bancorp or Central Valley Community Bank;

�
delivery by Central Valley Community Bancorp and Central Valley Community Bank of all of the executed shareholders
agreements; and

�
the Board of Directors of Service 1st Bancorp shall have received a fairness opinion from Sandler O'Neill dated as of the date
of the merger agreement and as of the date of mailing of the proxy statement-prospectus, to the effect that the Per Share
Merger Consideration is fair, from a financial point of view, to the Service 1st Bancorp, and such opinion shall not have been
withdrawn as of the effective time of the merger.
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The foregoing is a summary of the conditions of the merger agreement. You are encouraged to read the terms of the merger
agreement attached as Appendix A, including the specific provisions contained in Article 6 of the merger agreement.

Termination and Remedies

        Central Valley Community Bancorp and Service 1st Bancorp can mutually agree to terminate the merger agreement and abandon the merger
at any time.

        Under certain circumstances, Central Valley Community Bancorp and/or Service 1st Bancorp can terminate the merger agreement,
including:

�
by mutual written consent of the boards of both of the above parties;

�
if the other party materially breaches any representation, warranty, covenant, or agreement contained in the merger
agreement that would result in a failure to meet certain closing conditions, and such breach is not cured within 45 days of the
notice of the breach;

�
by either of the above parties if there is a final judicial or regulatory determination (as to which all periods for appeal shall
have expired and no appeal shall be pending) that any material provision of the merger agreement is illegal, invalid or
unenforceable (unless the enforcement thereof is waived by the affected party) or denying any regulatory application the
approval of which is a condition precedent to a party's obligations under the merger agreement;

�
by either of the above parties before December 31, 2008, in the event that any of the conditions precedent to the obligations
of the other party to the merger are rendered impossible to be satisfied or fulfilled by said date (other than by reason of a
breach by the party seeking to terminate); or

�
by either of the above parties if the shareholders of the respective company do not approve the merger and the merger
agreement.

        If the merger agreement is terminated due to a party's breach, the non-breaching party shall be entitled to remedies at law or in equity,
including specific enforcement of the terms of the merger agreement.

        The parties may also terminate the merger agreement if the merger has not been consummated by December 31, 2008.

        If the Service 1st Bancorp Board of Directors does not call and hold the shareholders' special meeting (regarding the merger), or does not
unanimously recommend approval of the merger or merger agreement, or alters or modifies its favorable recommendation, and the merger and
merger agreement is not approved by the shareholders, then Service 1st Bancorp and Service 1st Bank shall, upon demand, jointly and severally
pay Central Valley Community Bancorp a sum of $716,622 as liquidated damages.

        If the Central Valley Community Bancorp Board of Directors does not call and hold the shareholders' special meeting (regarding the
merger), or does not unanimously recommend approval of the merger or merger agreement, or alters or modifies its favorable recommendation,
and the merger and merger agreement is not approved by the shareholders, then Central Valley Community Bancorp and Central Valley
Community Bank shall, upon demand, jointly and severally pay Service 1st Bancorp a sum of $716,622 as liquidated damages.

        In the event the merger agreement is terminated because Service 1st Bancorp elects to proceed with a third party transaction that the Board
of Directors of Service 1st Bancorp determines is superior to the merger, and enters into such transaction within 12 months after the termination
of the merger agreement with Central Valley Community Bancorp, Service 1st Bancorp and Service 1st Bank will
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jointly and severally be obligated to pay a termination fee to Central Valley Community Bancorp in the amount of $716,622.

        Each of Service 1st Bancorp and Central Valley Community Bancorp shall have the right to terminate the merger agreement as a result of
disproportionate stock price activity prior to the merger, subject to the conditions set forth below (in each case, a "Price Trigger Termination
Right"). The existence of facts that would give rise to a Price Trigger Termination Right will be determined as of a date that is the later of (a) the
date that is ten (10) business days before the Closing Date and (b) the date immediately following the date of approval of the merger by the
respective shareholders (the "Determination Date").

        In the case of Central Valley Community Bancorp, a Price Trigger Termination Right shall exist if (a) Service 1st Bancorp does not have an
unexercised right to terminate the merger agreement on the grounds of a material breach by Central Valley Community Bancorp, (b) the 20-day
average trading price of Central Valley Community Bancorp stock at the Determination Date (the "Pre-Merger CVCY Average Price") is greater
than $11.72; and (c) the ratio of the Pre-Merger CVCY Average Price to $10.19 is more than 1.15% of the Index Change Ratio (defined as the
ratio of the average 20-day NASDAQ Bank Index trading price at the Determination Date, divided by the 20-day NASDAQ Bank Index trading
price ending on May 23, 2008).

        In the case of Service 1st Bancorp, a Price Trigger Termination right shall exist if (a) Central Valley Community Bancorp does not have an
unexercised right to terminate the merger agreement on the grounds of a material breach by Service 1st Bancorp, (b) the Pre-Merger CVCY
Average Price is less than $8.66; and (c) the ratio of the Pre-Merger CVCY Average Price to $10.19 is less than 85% of the Index Change Ratio.

        Central Valley Community Bancorp may exercise a Price Trigger Termination Right within 2 days of the Determination Date by written
termination notice to Service 1st Bancorp. Service 1st Bancorp shall have the right to nullify the Price Trigger Termination within 2 days of such
notice by accepting the "Service 1st Adjusted Per Share Merger Consideration" which shall equal no more than the greater of (i) $10.49 or (ii) the
sum of (a) the product of $6.95 multiplied by the Index Change Ratio, plus (b) the Per Share Cash Component. The Service 1st Adjusted Per
Share Merger Consideration can be effected by a decrease in the Per Share Cash Component, the Per Share Stock Component or a combination
of the Per Share Cash Component and the Per Share Stock Component, at Service 1st Bancorp's discretion; provided, however, that
notwithstanding the foregoing, any such adjustment shall not result in an aggregate amount of cash that would prevent the Merger from
qualifying as a reorganization within the meaning of Section 368(a) of the Code.

        Service 1st Bancorp may exercise a Price Trigger Termination Right within 2 days of the Determination Date by written termination notice
to Central Valley Community Bancorp. Central Valley Community Bancorp shall have the right to nullify the Price Trigger Termination within
2 days of such notice by accepting the obligation to pay to Service 1st Bancorp shareholders the "Central Valley Adjusted Per Share Merger
Consideration" which shall equal no less than the lesser of (i) $8.41 or (ii) the sum of (a) the product of $6.95 multiplied by the Index Change
Ratio, plus (b) the Per Share Cash Component. The Central Valley Adjusted Per Share Merger Consideration can be effected by a decrease in
the Per Share Cash Component, the Per Share Stock Component or a combination of the Per Share Cash Component and the Per Share Stock
Component, at Service 1st Bancorp's discretion; provided, however, that notwithstanding the foregoing, any such adjustment shall not result in an
aggregate amount of cash that would prevent the Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code.

The foregoing is a summary of the termination provisions of the merger agreement. You are encouraged to read the terms of the
merger agreement attached as Appendix A, including the specific provisions contained in Article 7 of the merger agreement.
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Expenses

        The merger agreement provides that Central Valley Community Bancorp, Central Valley Community Bank, Service 1st Bancorp and
Service 1st Bank shall bear their own costs and expenses incurred in connection with the merger agreement and the merger; provided, however,
that Central Valley Community Bancorp shall be solely responsible for all filing fees incurred in connection with the required regulatory
approvals. The total estimated cost of the merger is approximately $            . Central Valley Community Bancorp will bear approximately
$            and Service 1st Bancorp will bear approximately $            .

Information Regarding Central Valley Community Bancorp

        Central Valley Community Bancorp was incorporated under the laws of the State of California on February 7, 2000 as a California
corporation, for the purpose of becoming a bank holding company pursuant to the Bank Holding Company Act of 1956, as amended, also
referred to as the BHCA and is subject to supervision and regulation by the Board of Governors of the Federal Reserve System. Central Valley
Community Bancorp was organized under a plan of reorganization for the purpose of becoming the bank holding company of Clovis
Community Bank. On February 7, 2000, the reorganization was completed and shares of Central Valley Community Bancorp common stock
were issued to the shareholders of Clovis Community Bank for the common shares held by Clovis Community Bank's shareholders. Central
Valley Community Bancorp's headquarters are located at 7100 N. Financial Drive, Suite 101, Fresno, California 93720.

        Clovis Community Bank, the sole subsidiary of Central Valley Community Bancorp, was organized in 1979 and commenced business as a
California state chartered bank in 1980. In the second quarter of 2000, Clovis Community Bank changed its name to Central Valley Community
Bank to garner broader name recognition and identity in the communities it serves. The deposits of Central Valley Community Bank are insured
by the Federal Deposit Insurance Corporation up to applicable limits. Central Valley Community Bank is not a member of the Federal Reserve
System and is supervised and regulated by Federal Deposit Insurance Corporation and the California Department of Financial Institutions. It
operates 11 full-service banking offices in Clovis, Fresno, Kerman, Madera, Oakhurst, Sacramento, and Prather, one limited-service banking
office in Fresno, and a loan production office in Modesto, California. The Oakhurst and Madera branches were added through the Bank of
Madera County merger on January 1, 2005. Central Valley Community Bank has a Real Estate Division and an SBA Lending Division located
at our corporate headquarters in Fresno. All real estate related transactions are conducted and processed through the Real Estate Division,
including interim construction loans for single family residences and commercial buildings. All types of permanent single family residential
loans are also offered. Our total market share of deposits in Fresno and Madera counties increased to 4.16% in 2007 compared to 3.94% in 2006
based on FDIC deposit market share information published as of June 30, 2007. Central Valley Community Bank established an interest in
Central Valley Community Insurance Services, LLC (Insurance Services) at the end of 2006. The purpose of this new entity is to market health,
commercial property and casualty insurance products and services primarily to business customers.

        Central Valley Community Bancorp's primary business is servicing the banking needs of the communities served by its subsidiary bank and
its marketing strategy stresses its local ownership and commitment to serve the banking needs of individuals living and working in Central
Valley Community Bancorp's primary service areas and local businesses, including retail, professional, agricultural and real estate-related
activities, in those service areas.
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        Central Valley Community Bancorp, through its sole banking subsidiary, offers a broad range of services to individuals and businesses with
an emphasis upon small to medium sized businesses, efficiency and personalized attention. Central Valley Community Bank provides a full line
of customer services and also offers specialized services, such as courier services to small businesses, middle market companies, agriculture and
professional firms. Central Valley Community Bank offers personal and business checking and savings accounts (including individual
interest-bearing negotiable orders of withdrawal, or NOW accounts), money market accounts, accounts combining checking and savings with
automatic transfer, IRA accounts, time certificates of deposit and direct deposit of social security, pension and payroll checks, computer cash
management and internet banking, including bill payment. Central Valley Community Bank also makes commercial, construction, accounts
receivable, inventory, automobile, home improvement, real estate, commercial real estate, single family mortgage, agricultural, SBA, office
equipment, leasehold improvement, installment, home equity and credit card loans. Other services include overdraft protection lines of credit,
standby letters of credit, travelers' checks and ATM services. Most of Central Valley Community Bank's deposits are obtained from commercial
businesses, professionals and individuals.

Information Regarding Service 1st Bancorp

        Service 1st Bancorp is a California corporation, incorporated on January 23, 2003 to act as a holding company for Service 1st Bank. Service
1st Bank became a subsidiary of Service 1st Bancorp effective June 26, 2003. Service 1st Bank is locally owned and operated and serves the
individuals, small and medium-sized businesses, municipalities and professionals located in and adjacent to the cities of Stockton, Tracy, Lodi
and adjacent communities in San Joaquin County. On May 23, 2006, Service 1st Bancorp incorporated Charter Services Group, Inc., a California
corporation ("Charter"), as a wholly-owned subsidiary. Charter was organized to provide consulting services primarily related to start-up (de
novo) bank formations. Charter conducts its operations from its headquarters office located at 1901 W. Kettleman Lane, Suite 102, Lodi,
California 95242.

        Service 1st Bancorp's administrative office is located at 60 West 10th Street, Tracy, California 95376.

        Service 1st Bank conducts operations at offices located at 2800 West March Lane, Suite 120, Stockton, California 95219, 60 West
10th Street, Tracy, California 95376, and 1901 W. Kettleman Lane, Suite 100, Lodi, California 95242. These offices are open from 9:00 a.m. to
5:00 p.m., Monday through Thursday and from 9:00 a.m. to 6:00 p.m. on Friday.

        Service 1st Bank offers a full range of commercial banking services including acceptance of demand, savings and time deposits, and the
making of commercial, real estate (including residential mortgage, construction, agricultural and land development), leases, and consumer loans.
Service 1st Bank sells cashier's checks, traveler's checks and money orders. Service 1st Bank also offers night depository, notary services,
telephone and wire transfers, and federal tax depository services. Service 1st Bank does not offer trust or international banking services, but will
arrange for such services through a correspondent bank.

        Service 1st Bank's data processing operations are provided through an outside vendor, Fiserv Solutions, Inc., 20660 Bahama Street,
Chatsworth, California 91311, which provides processing of Service 1st Bank's deposits, loans and financial accounting.

        Service 1st Bank obtains market penetration from the services referred to above and by the personal solicitation of Service 1st Bank's
officers, directors and shareholders. Service 1st Bank's deposits are attracted primarily from individuals, small and medium-sized businesses,
municipalities and professionals in its market area. Service 1st Bank's deposits are not received from a single depositor or group of affiliated
depositors, the loss of any one of which would have a materially adverse effect on the business of Service 1st Bank, nor is a material portion of
Service 1st Bank's deposits concentrated within a single industry or group of related industries.
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Comparison of Shareholder Rights

        Service 1st Bancorp and Central Valley Community Bancorp are both incorporated under California law. In the following comparison of the
rights of the two companies, any differences between the rights of Service 1st Bancorp shareholders and the rights of Central Valley Community
Bancorp shareholders result from differences in the companies' respective articles of incorporation and bylaws.

Authorized Capital

        Service 1st Bancorp and Central Valley Community Bancorp have authorized 30,000,000 shares and 40,000,000 shares, respectively, of
common stock. The outstanding shares of common stock of both Service 1st Bancorp and Central Valley Community Bancorp are fully paid and
non-assessable. Each of Service 1st Bancorp and Central Valley Community Bancorp also has 10,000,000 shares of preferred stock authorized,
of which none are issued and outstanding.

Amendment to the Bylaws

        The bylaws of Service 1st Bancorp may be amended or repealed by the affirmative vote or written consent of a majority of the outstanding
shares entitled to vote. An amendment reducing the number of directors on a fixed-number board or the minimum number of directors on a
variable-number board to a number less than five cannot be adopted if the votes cast against its adoption are more than 162/3% of the outstanding
shares entitled to vote. Only the shareholders can adopt or amend a bylaw which specifies or changes the number of directors on a fixed-number
board, or the minimum or maximum number of directors on a variable-number board, or which changes a fixed-number board to a variable
number board or vice versa, or which amends such amendment provision of the bylaws. Subject to the right of the shareholders to make
amendments and the limitations set forth above, the board of directors may amend the bylaws.

        The bylaws of Central Valley Community Bancorp may be amended or repealed by the affirmative vote or written consent of a majority of
the outstanding shares entitled to vote. Only the shareholders can adopt or amend a bylaw which specifies or changes the number of directors on
a fixed-number board, or the minimum or maximum number of directors on a variable-number board, or which changes from a fixed-number
board to a variable number board or vice versa. Subject to the right of the shareholders to make amendments and the limitations set forth above,
the board of directors may amend the bylaws.

Annual Meeting of Shareholders

        The annual meeting of shareholders of Service 1st Bancorp is held on a date designated by the board of directors. The annual meeting of
shareholders of Central Valley Community Bancorp is held on the 4th Thursday of May of each year, unless the day falls on a legal holiday, in
which case it is held on the next succeeding business day.

Special Meetings of Shareholders

        The bylaws of both Service 1st Bancorp and Central Valley Community Bancorp provide that special meetings of the shareholders may be
called for any purpose at any time by the board of directors, the chairman of the board of directors, the president or by holders of shares entitled
to cast not less than 10% of the votes at the meeting.

Quorum

        Shareholders of Service 1st Bancorp present at a valid meeting of shareholders at which a quorum is initially present may continue to do
business until adjournment notwithstanding the withdrawal of
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enough shareholders to leave less than quorum, if any action taken (other than adjournment) is approved by persons voting more than 25% of the
shares entitled to vote.

        Central Valley Community Bancorp shareholders present at a valid meeting of shareholders at which a quorum is initially present may
continue to do business until adjournment notwithstanding the withdrawal of enough shareholders to leave less than a quorum if any action taken
(other than adjournment) is approved by at least a majority of the shares required to constitute a quorum.

Business Combinations

        The articles of incorporation of Central Valley Community Bancorp provide that an affirmative vote in person or by proxy of at least 80%
of the shares entitled to vote is required for approval of any Business Combination, which is a significant transaction with a corporation, person
or other entity which is the beneficial owner, directly or indirectly, of 5% or more of the total voting power of the outstanding voting securities
of Central Valley Community Bancorp prior to the transaction (the "Acquiring Entity"). If the Acquiring Entity has acquired voting securities
directly or indirectly from Central Valley Community Bancorp; received the benefit, directly or indirectly, of any loans, advances, extensions of
credit, guarantees, pledges or other financial assistance or tax benefits provided, directly or indirectly, by Central Valley Community Bancorp;
or made or caused to be made any major change in Central Valley Community Bancorp's business or equity capital structure without the
unanimous approval of the directors of Central Valley Community Bancorp then in office, the shareholder vote required to approve a transaction
with an Acquiring Entity shall be 100% of the outstanding shares.

        The board of directors of Central Valley Community Bancorp has the right to make all determinations regarding (i) the amount of voting
power beneficially owned, directly or indirectly, by any corporation, person or entity, and (ii) the status of any corporation, person or entity as an
affiliate or associate of another. Any such determination reasonably made in good faith by the board of directors of Central Valley Community
Bancorp on the basis of available information is conclusive and binding. The bylaws of Service 1st Bancorp contain no such provision.

Voting Rights

        Shareholders of Service 1st Bancorp and Central Valley Community Bancorp are entitled to one vote for each share of common stock held
in their respective corporations, although each of Service 1st Bancorp and Central Valley Community Bancorp have cumulative voting in the
election of directors.

        The bylaws of both Service 1st Bancorp and Central Valley Community Bancorp provide for actions to be taken without a meeting and
without prior notice by written consent of the shareholders. The articles of incorporation of Central Valley Community Bancorp prohibit action
by written consent when the approval of a Business Combination is at issue.

        Central Valley Community Bancorp's bylaws provide that shares or proxies standing in the names of two or more persons must be voted or
represented in accordance with the provisions of Section 704 of the California Corporations Code, so that, if only one of such persons is present
in person or by proxy, that person shall have the right to vote all such shares, and all of the shares standing in the names of such persons shall be
deemed to be represented for the purpose of determining a quorum. The bylaws of Service 1st Bancorp contain no such provision.

        After completion of the merger, Service 1st Bancorp will cease to exist and will be merged into Central Valley Community Bancorp.
Service 1st Bancorp's present shareholders who become shareholders of Central Valley Community Bancorp will be entitled to vote on matters
pertaining to Central Valley Community Bancorp.
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Dividends

        Under California General Corporation Law, both Service 1st Bancorp and Central Valley Community Bancorp are prohibited from paying
dividends unless: (1) the company's retained earnings immediately prior to the dividend payment equals or exceeds the amount of the dividend;
or (2) immediately after giving effect to the dividend, (i) the sum of the company's assets would be at least equal to 125% of the company's
liabilities; and (ii) the company's current assets would be at least equal to its current liabilities, or, if the average of the company's earnings
before taxes on income and before interest expense for the two preceding fiscal years was less than the average of its interest expense for the two
preceding fiscal years, its current assets would be at least equal to 125% of its current liabilities.

Record Date

        The bylaws of both Service 1st Bancorp and Central Valley Community Bancorp provide that the record date for determination of
shareholders entitled to notice of and to vote at any shareholders' meeting, to receive any dividend, distribution, allotment of rights, or to
exercise rights in respect of any other lawful action cannot be more than 60 nor less than 10 days prior to the date of the shareholders' meeting. If
no record date is fixed, the record date shall be at the close of business on the business day next preceding the day on which notice is given, or if
notice is waived, at the close of business on the business day next preceding the day on which the meeting is held.

        The record date for determining shareholders entitled to give consent to corporation action by written consent, when no prior action by the
board of directors has been taken, shall be the day on which the first written consent is given. The record date for determining shareholders for
any other purpose shall be at the close of business on the day on which the board of directors adopts such a resolution, or the 60th day prior to the
date of such other action, whichever is later.

Shareholder Proposals

        The bylaws of Service 1st Bancorp provide that notice of shareholder proposals must be received not less than 120 days prior to the date on
which, during the previous year, management's proxy statement for the previous year's annual meeting was first distributed to shareholders. The
proxy solicited by management for any annual meeting of shareholders must confer discretionary authority upon management's proxy holders to
vote with respect to any shareholder proposal offered at such meeting, the proponent of which failed to notify the company within the specified
time period of his or her intention to present such proposal at the annual meeting. Specific reference to such voting authority must be made in
management's proxy statement for each annual meeting.

        Central Valley Community Bancorp's bylaws include no provision for shareholder proposals.

Corporate Records and Inspection by Shareholders

        The bylaws of both Service 1st Bancorp and Central Valley Community Bancorp and California General Corporation Law provide that the
books and records of account and minutes of the proceedings of shareholders, the board of directors, and committees of the board of directors
shall be kept available at the principal office for inspection by shareholders.

        California General Corporation Law also provides that a shareholder or shareholders holding at least 5% in the aggregate of the outstanding
voting shares of a corporation or who hold at least 1% of those voting shares and have filed a Schedule 14A with the Securities and Exchange
Commission ("SEC") or a Form F-6 with the appropriate bank regulatory agency, if applicable, shall have an absolute right to inspect and copy
the record of shareholders' names and addresses and shareholdings
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during usual business hours upon 5 days' prior written notice, or obtain from the transfer agent of the corporation a copy of such record.

Number of Directors

        Service 1st Bancorp's bylaws provide for a range of 9 to 17 directors, with the exact number fixed by amendment to the bylaws or by
resolution adopted by Service 1st Bancorp's Board of directors or shareholders. Service 1st Bancorp has currently fixed the number of its
directors at 11. Central Valley Community Bancorp's bylaws provide for a range of 7 to 13 directors, with the exact number fixed by amendment
to the bylaws or by resolution adopted by Central Valley Community Bancorp's Board of Directors or shareholders. Central Valley Community
Bancorp has currently fixed the number of its directors at 9.

Nominations for Election to the Board of Directors

        Service 1st Bancorp's bylaws provide that nominations, other than those made by the board of directors, must be made in writing and shall
be delivered or mailed to the president of the company by the later of: (i) the close of business 21 days prior to any meeting of shareholders
called for the election of directors, or (ii) 7 days after the date of mailing of notice of the meeting of shareholders. Shareholder nominations must
be signed by the nominating shareholder and by each nominee, and must be accompanied by a written consent from each proposed nominee
agreeing to be named as a nominee for election as a director.

        Central Valley Community Bancorp's bylaws provide that notice of intention to make any nominations must be made in writing and
delivered or mailed to the president of the company not less than 21 days nor more than 60 days prior to any meeting of shareholders called for
the election of directors; provided however, that if less than 21 days' notice of the meeting is given to shareholders, such notice of intention to
nominate must be mailed or delivered to the president of the company not later than the close of business on the 10th day following the day on
which the notice of meeting was mailed; provided further, that if notice of such meeting is sent by third class mail, no notice of intention to make
nominations is required.

Removal of Directors

        The bylaws of both Central Valley Community Bancorp and Service 1st Bancorp provide that shareholders may remove one or all of the
company's directors without cause upon an affirmative vote of the holders of a majority of the voting stock, except that, unless the entire board is
removed, an individual director shall not be removed if the votes cast against removal, or not consenting in writing to such removal, would be
sufficient to elect such director if voted cumulatively at an election at which the same total number of votes were cast, or, if such action is taken
by written consent, all shares entitled to vote were voted, and the entire number of directors authorized at the time of the director's most recent
election were then being elected. A director may also be removed (i) if he or she is declared of unsound mind by order of court, (ii) if he or she is
convicted of a felony, or (iii) by the Superior Court of the county in which the principal office is located, at the suit of Shareholders holding at
least 10% of the number of outstanding shares of any class, in case of fraudulent or dishonest acts or gross abuse of authority or discretion with
reference to the company.

Indemnification of Directors and Officers

        Service 1st Bancorp, Service 1st Bank, Central Valley Community Bancorp and Central Valley Community Bank are subject to the
California General Corporation Law (the "CGCL"), which provides a detailed statutory framework covering limitation of liability of directors in
certain instances and indemnification of any officer, director or other agent of a corporation who is made or threatened
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to be made a party to any legal proceeding by reason of his or her service on behalf of such corporation.

        With respect to limitation of liability, the CGCL permits a California corporation to adopt a provision in its articles of incorporation
reducing or eliminating the liability of a director to the corporation or its shareholders for monetary damages for breach of the fiduciary duty of
care, provided that such liability does not arise from certain proscribed conduct (including intentional misconduct and breach of the duty of
loyalty). The CGCL in this regard relates only to actions brought by shareholders on behalf of the corporation (i.e., "derivative actions") and
does not apply to claims brought by outside parties.

        With respect to indemnification, the CGCL provides that to the extent any officer, director or other agent of a corporation is successful "on
the merits" in defense of any legal proceeding to which such person is a party or is threatened to be made a party by reason of his or her service
on behalf of such corporation or in defense of any claim, issue, or matter therein, such agent shall be indemnified against expenses actually and
reasonably incurred by the agent in connection therewith, but does not require indemnification in any other circumstance. The CGCL also
provides that a corporation may indemnify any agent of the corporation, including officers and directors, against expenses, judgments, fines,
settlements and other amounts actually and reasonably incurred in a third party proceeding against such person by reason of his or her services
on behalf of the corporation, provided the person acted in good faith and in a manner he or she reasonably believed to be in the best interests of
such corporation. The CGCL further provides that in derivative suits a corporation may indemnify such a person against expenses incurred in
such a proceeding, provided such person acted in good faith and in a manner he or she reasonably believed to be in the best interests of the
corporation and its shareholders. Indemnification is not available in derivative actions (i) for amounts paid or expenses incurred in connection
with a matter that is settled or otherwise disposed of without court approval or (ii) with respect to matters for which the agent shall have been
adjudged to be liable to the corporation unless the court shall determine that such person is entitled to indemnification.

        The CGCL permits the advancing of expenses incurred in defending any proceeding against a corporate agent by reason of his or her
service on behalf of the corporation upon the giving of a promise to repay any such sums in the event it is later determined that such person is
not entitled to be indemnified. Finally, the CGCL provides that the indemnification provided by the statute is not exclusive of other rights to
which those seeking indemnification may be entitled, by bylaw, agreement or otherwise, to the extent additional rights are authorized in a
corporation's articles of incorporation. The law further permits a corporation to procure insurance on behalf of its directors, officers and agents
against any liability incurred by any such individual, even if a corporation would not otherwise have the power under applicable law to
indemnify the director, officer or agent for such expenses.

        The articles of incorporation and bylaws of Service 1st Bancorp and Service 1st Bank implement the applicable statutory framework by
limiting the personal liability of directors for monetary damages for a breach of a directors' fiduciary duty of care and allowing Service
1st Bancorp and Service 1st Bank to expand the scope of their indemnification of directors, officers and other agents to the fullest extent
permitted by California law. The articles of incorporation of Service 1st Bancorp and Service 1st Bank, under the applicable provisions of the
CGCL, also include a provision allowing Service 1st Bancorp and Service 1st Bank to include in their bylaws, and in agreements between
Service 1st Bancorp and Service 1st Bank and their directors, officers and other agents, provisions expanding the scope of indemnification
beyond that specifically provided under California law. Service 1st Bancorp and Service 1st Bank have no such agreements in force; however, the
bylaws of Service 1st Bancorp include provisions that expand certain aspects of the scope of indemnification regarding the presumptions
affecting the obligation to indemnify in certain instances.

        Similarly, the articles of incorporation and bylaws of Central Valley Community Bancorp and Central Valley Community Bank implement
the applicable statutory framework by limiting the personal
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liability of directors for monetary damages for a breach of a directors' fiduciary duty of care and allowing Central Valley Community Bancorp
and Central Valley Community Bank to expand the scope of their indemnification of directors, officers and other agents to the fullest extent
permitted by California law. The articles or incorporation of Central Valley Community Bancorp and Central Valley Community Bank, under
the applicable provisions of the CGCL, also include a provision allowing Central Valley Community Bancorp and Central Valley Community
Bank to include in their bylaws, and in agreements between Central Valley Community Bancorp and Central Valley Community Bank and their
directors, officers and other agents, provisions expanding the scope of indemnification beyond that specifically provided under California law.
Central Valley Community Bancorp and Central Valley Community Bank have no such agreements in force.

Directors' and Officers' Liability Insurance

        Service 1st Bancorp and Service 1st Bank presently maintain insurance coverage for their directors and officers through a policy of directors'
and officers' liability insurance. Similarly, Central Valley Community Bancorp and Central Valley Community Bank maintain insurance
coverage for their directors and officers through a policy of directors' and officers' liability insurance.

Shareholders Agreements

        Other than the shareholders' agreements signed by the directors of Service 1st Bancorp, Service 1st Bank, Central Valley Community
Bancorp, and Central Valley Community Bank in connection with the merger agreement, Service 1st Bancorp and Central Valley Community
Bancorp shareholders are not bound by any type of shareholders' agreement and their shares of Service 1st Bancorp and Central Valley
Community Bancorp common stock are freely transferable subject to SEC rules. Affiliates owning shares must abide by SEC rules governing
their transfers of shares of Service 1st Bancorp and Central Valley Community Bancorp stock.

Supervision and Regulation

Introduction

        Banking is a complex, highly regulated industry. The primary goals of the regulatory scheme are to maintain a safe and sound banking
system, protect depositors and the Federal Deposit Insurance Corporation's insurance fund, and facilitate the conduct of sound monetary policy.
In furtherance of these goals, Congress and the states have created several regulatory agencies and enacted numerous laws that govern banks,
bank holding companies and the financial services industry. Consequently, the growth and earnings performance of Central Valley Community
Bancorp, Central Valley Community Bank, Service 1st Bancorp and Service 1st Bank can be affected not only by management decisions and
general economic conditions, but also by the requirements of applicable state and federal statutes, regulations and the policies of various
governmental regulatory authorities, including:

�
the Board of Governors of the Federal Reserve System;

�
the Federal Deposit Insurance Corporation; and

�
the California Department of Financial Institutions.

        Central Valley Community Bancorp, Central Valley Community Bank, Service 1st Bancorp and Service 1st Bank are subject to significant
regulation and restrictions by federal and state regulatory agencies. The following discussion of statutes and regulations is only a brief summary
and does not purport to be complete. This discussion is qualified in its entirety by reference to the statutes and regulations referred to. No
assurance can be given that these statutes and regulations will not change in the future.
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Holding Company Regulation

        Central Valley Community Bancorp and Service 1st Bancorp are bank holding companies within the meaning of the Bank Holding
Company Act and are registered as such with the Federal Reserve Board. A bank holding company is required to file with the Federal Reserve
Board annual reports and other information regarding its business operations and those of its subsidiaries. It is also subject to examination by the
Federal Reserve Board and is required to obtain Federal Reserve Board approval before acquiring, directly or indirectly, ownership or control of
any voting shares of any bank if it would thereby directly or indirectly own or control more than 5% of the voting common stock of that bank,
unless it already owns a majority of the voting common stock.

        In 1997, the Federal Reserve Board adopted a policy for risk-focused supervision of small bank holding companies that do not engage in
significant non-banking activities. Under this policy, examinations focus on whether a bank holding company has systems in place to manage
the risks inherent in its business. In analyzing risk, the Federal Reserve Board looks at the financial condition of the holding company and its
subsidiary banks, management, compliance with laws and regulations, inter-company transactions and any new or contemplated activities. The
Federal Reserve Board has by regulation determined certain activities in which a bank holding company may or may not engage. With certain
exceptions, a bank holding company may engage only in the business of banking or managing or controlling banks or furnishing services to or
performing services for its subsidiary banks or activities that are closely related to banking activities. The permissible activities and affiliations
of certain bank holding companies have recently been expanded. See "Supervision and Regulation�Financial Modernization Act."

        A holding company for a bank and any subsidiary which it acquires or organizes are deemed to be affiliates of the bank within the meaning
set forth in the Federal Reserve Act and are subject to the Federal Reserve Act. This means, for example, that there are limitations on loans by
the bank to affiliates, on investments by the bank in any affiliate's common stock and on the bank's taking any affiliate's common stock as
collateral for loans to any borrower. All affiliate transactions must satisfy certain limitations and otherwise be on terms and conditions that are
consistent with safe and sound banking practices. In this regard, banks generally may not purchase from any affiliate a low-quality asset (as that
term is defined in the Federal Reserve Act). Also, transactions by the bank with an affiliate must be on substantially the same terms as would be
available for non-affiliates. Central Valley Community Bancorp, Central Valley Community Bank, Service 1st Bancorp and Service 1st Bank are
currently subject to these restrictions. Central Valley Community Bancorp, Central Valley Community Bank, Service 1st Bancorp and Service
1st Bank are also subject to certain restrictions with respect to underwriting, public sale and distribution of securities. They are also prohibited
from engaging in certain tie-in arrangements in connection with the extension of credit. For example, generally neither bank may extend credit
on the condition that the customer obtain some additional service from the bank or its parent company, or refrain from obtaining such service
from a competitor.

Bank Regulation

        Federal law mandates frequent examinations of all banks, with the costs of examinations to be assessed against the bank. In the case of both
Central Valley Community Bank and Service 1st Bank, their primary federal regulator is the Federal Deposit Insurance Corporation, or the
FDIC. The federal banking regulatory agencies have substantial enforcement powers over the depository institutions that they regulate. Civil and
criminal penalties may be imposed on such institutions and persons associated with those institutions for violations of laws or regulation.

        As California state-chartered banks whose accounts are insured by the FDIC up to a maximum of $100,000 per depositor, Central Valley
Community Bank and Service 1st Bank are subject to regulation, supervision and regular examination by the California Department of Financial
Institutions, or the
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California Commissioner, and the FDIC, and must comply with certain regulations of the Federal Reserve Board. The regulations of these
agencies govern most aspects of the banks' businesses, including the making of periodic reports, their activities relating to dividends,
investments, loans, borrowings, capital requirements, certain check-clearing activities, branching, mergers and acquisitions, reserves against
deposits and numerous other areas. Supervision, legal action and examination by these agencies is generally intended to protect depositors,
creditors, borrowers and the deposit insurance fund and generally is not intended for the protection of shareholders.

        The activities of Central Valley Community Bank and Service 1st Bank are also regulated by state law. State law, for example, regulates
certain loans to any officer of Central Valley Community Bank or Service 1st Bank, directly or indirectly, or to any related corporation in which
such officer is a shareholder, director, officer or employee.

        Subject to certain limitations, California law permits California state-chartered banks to invest in the common stock and equity securities of
other corporations, to engage directly in, or invest directly in subsidiaries which conduct, real estate related activities (including property
management and real estate appraisal), and to participate in management consulting and data processing services for third parties. The Federal
Deposit Insurance Corporation Improvement Act of 1991, or FDICIA, limits the powers, including investment authority, of state banks to those
activities that are either permitted to national banks, or activities that the FDIC finds do not pose a significant risk to the deposit insurance fund.
In November 1998, the FDIC announced it would make it easier for well-run state banks to engage in real estate and securities underwriting, if
permitted by state law. State banks are now required to file notice of intention to engage in such activities.

        FDICIA places limits on brokered deposits and extends the limits to any bank that is not "well capitalized" or has been notified that it is in
"troubled condition." A well-capitalized institution (which generally includes an institution that is considered well capitalized for purposes of the
prompt corrective action regulations discussed below) may still accept brokered deposits without restriction, unless it has been informed by its
appropriate Federal regulatory agency that it is in "troubled condition." All other insured depository institutions are prohibited from accepting
brokered deposits unless a waiver is obtained from the FDIC. If a waiver is obtained, the interest paid on deposits may not exceed the rate paid
for deposits in the bank's normal market area, or the national rate as determined in the FDIC's regulation.

Capital Adequacy Requirements

        Each of Central Valley Community Bancorp and Service 1st Bancorp is subject to the capital adequacy regulations of the Federal Reserve
Board. Central Valley Community Bank and Service 1st Bank are subject to the capital adequacy regulations of FDICIA. Those regulations
incorporate both risk-based and leverage capital requirements. Each of the federal regulators has established risk-based and leverage capital
guidelines for banks or bank holding companies it regulates, which set total capital requirements and define capital in terms of "core capital
elements," or Tier 1 capital; and "supplemental capital elements," or Tier 2 capital. Tier 1 capital is generally defined as the sum of the core
capital elements less goodwill and certain other deductions, notably the unrealized net gains or losses (after tax adjustments) on available for sale
investment securities carried at fair market value. The following items are defined as core capital elements: (i) common shareholders' equity;
(ii) qualifying noncumulative perpetual preferred common stock and related surplus; and (iii) minority interests in the equity accounts of
consolidated subsidiaries. Trust preferred securities may also constitute up to 25% of Tier 1 capital. Supplementary capital elements include:
(i) allowance for loan and lease losses (but not more than 1.25% of an institution's risk-weighted assets); (ii) perpetual preferred common stock
and related surplus not qualifying as core capital; (iii) hybrid capital instruments, perpetual debt and mandatory convertible debt instruments;
and (iv) term subordinated debt and intermediate-term preferred common stock and related surplus. The maximum amount of
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supplemental capital elements which qualifies as Tier 2 capital is limited to 100% of Tier 1 capital, net of goodwill.

        The minimum required ratio of qualifying total capital to total risk-weighted assets, or the total risk-based capital ratio, is 8.0%, at least
one-half of which must be in the form of Tier 1 capital, and the minimum required ratio of Tier 1 capital to total risk-weighted assets, or the
Tier 1 risk-based capital ratio, is 4.0%. Risk-based capital ratios are calculated to provide a measure of capital that reflects the degree of risk
associated with a banking organization's operations for both transactions reported on the balance sheet as assets, and transactions, such as letters
of credit and recourse arrangements, which are recorded as off-balance sheet items. Under the risk-based capital guidelines, the nominal dollar
amounts of assets and credit-equivalent amounts of off-balance sheet items are multiplied by one of several risk adjustment percentages, which
range from 0% for assets with low credit risk, such as certain U.S. Treasury securities, to 100% for assets with relatively high credit risk, such as
business loans.

        As of March 31, 2008 and December 31, 2007, Central Valley Community Bank's total risk-based capital ratios were 12.03% and 12.14%,
and its Tier 1 risk-based capital ratios were 11.01% and 11.12%. As of March 31, 2008 and December 31, 2007, Central Valley Community
Bancorp's Total Risk-Based Capital ratios were 12.57% and 12.67%, and its Tier 1 risk-based capital ratios were 11.54% and 11.65%. As of
March 31, 2008 and December 31, 2007, Service 1st Bank's total risk-based capital ratios were 12.4% and 13.5%, and its Tier 1 risk-based
capital ratios were 11.4% and 12.5%. As of March 31, 2008 and December 31, 2007, Service 1st Bancorp's Total Risk-Based Capital ratios were
13.3% and 14.7%, and its Tier 1 risk-based capital ratios were 12.4% and 13.8%.

        The risk-based capital requirements also take into account concentrations of credit (i.e., relatively large proportions of loans involving one
borrower, industry, location, collateral or loan type) and the risks of "non-traditional" activities (those that have not customarily been part of the
banking business). The regulations require institutions with high or inordinate levels of risk to operate with higher minimum capital standards,
and authorize the regulators to review an institution's management of such risks in assessing an institution's capital adequacy.

        The risk-based capital regulations also include exposure to interest rate risk as a factor that the regulators will consider in evaluating a
bank's capital adequacy. Interest rate risk is the exposure of a bank's current and future earnings and equity capital arising from adverse
movements in interest rates. While interest risk is inherent in a bank's role as financial intermediary, it introduces volatility to bank earnings and
to the economic value of the institution.

        The FDIC and the Federal Reserve Board also require the maintenance of a leverage capital ratio designed to supplement the risk-based
capital guidelines. Banks and bank holding companies that have received the highest rating of the five categories used by regulators to rate banks
and are not anticipating or experiencing any significant growth must maintain a ratio of Tier 1 capital (net of all intangibles) to adjusted total
assets of at least 3%. All other institutions are required to maintain a leverage ratio of at least 100 to 200 basis points above the 3% minimum,
for a minimum of 4% to 5%. Pursuant to federal regulations, banks must maintain capital levels commensurate with the level of risk to which
they are exposed, including the volume and severity of problem loans, and federal regulators may, however, set higher capital requirements
when a bank's particular circumstances warrant.

        As of March 31, 2008 and December 31, 2007, Central Valley Community Bank's leverage capital ratios were 9.01% and 9.00%. As of
March 31, 2008 and December 31, 2007, Central Valley Community Bancorp's leverage capital ratios were 9.43% and 9.43%, exceeding
regulatory minimums. As of March 31, 2008 and December 31, 2007, Service 1st Bank's leverage capital ratios were 9.0% and 8.9%. As of
March 31, 2008 and December 31, 2007, Service 1st Bancorp's leverage capital ratios were 9.8% and 9.8%.
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Prompt Corrective Action Provisions

        Federal law requires each federal banking agency to take prompt corrective action to resolve the problems of insured financial institutions,
including but not limited to those that fall below one or more prescribed minimum capital ratios. The federal banking agencies have by
regulation defined the following five capital categories: "well capitalized" (total risk-based capital ratio of 10%; Tier 1 risk-based capital ratio of
6%; and leverage capital ratio of 5%); "adequately capitalized" (total risk-based capital ratio of 8%; Tier 1 risk-based capital ratio of 4%; and
leverage capital ratio of 4%) (or 3% if the institution receives the highest rating from its primary regulator); "undercapitalized" (total risk-based
capital ratio of less than 8%; Tier 1 risk-based capital ratio of less than 4%; or leverage capital ratio of less than 4%) (or 3% if the institution
receives the highest rating from its primary regulator); "significantly undercapitalized" (total risk-based capital ratio of less than 6%; Tier 1
risk-based capital ratio of less than 3%; or leverage capital ratio less than 3%); and "critically undercapitalized" (tangible equity to total assets
less than 2%). A bank may be treated as though it were in the next lower capital category if after notice and the opportunity for a hearing, the
appropriate federal agency finds an unsafe or unsound condition or practice so warrants, but no bank may be treated as "critically
undercapitalized" unless its actual capital ratio warrants such treatment.

        At each successively lower capital category, an insured bank is subject to increased restrictions on its operations. For example, a bank is
generally prohibited from paying management fees to any controlling persons or from making capital distributions if to do so would make the
bank "undercapitalized." Asset growth and branching restrictions apply to undercapitalized banks, which are required to submit written capital
restoration plans special meeting specified requirements (including a guarantee by the parent holding company, if any).

        "Significantly undercapitalized" banks are subject to broad regulatory authority, including among other things, capital directives, forced
mergers, restrictions on the rates of interest they may pay on deposits, restrictions on asset growth and activities, and prohibitions on paying
certain bonuses without FDIC approval. Even more severe restrictions apply to critically undercapitalized banks. Most importantly, except under
limited circumstances, not later than 90 days after an insured bank becomes critically undercapitalized, the appropriate federal banking agency is
required to appoint a conservator or receiver for it.

        In addition to measures taken under the prompt corrective action provisions, insured banks may be subject to potential actions by the
federal regulators for unsafe or unsound practices in conducting their businesses or for violations of any law, rule, regulation or any condition
imposed in writing by the agency or any written agreement with the agency. Enforcement actions may include the issuance of cease and desist
orders, termination of insurance of deposits (in the case of a bank), the imposition of civil money penalties, the issuance of directives to increase
capital, formal and informal agreements, or removal and prohibition orders against "institution-affiliated" parties.

Safety and Soundness Standards

        The federal banking agencies have also adopted guidelines establishing safety and soundness standards for all insured depository
institutions. Those guidelines relate to internal controls, information systems, internal audit systems, loan underwriting and documentation,
compensation and interest rate exposure. In general, the standards are designed to assist the federal banking agencies in identifying and
addressing problems at insured depository institutions before capital becomes impaired. If an institution fails to meet these standards, the
appropriate federal banking agency may require the institution to submit a compliance plan and institute enforcement proceedings if an
acceptable compliance plan is not submitted.
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Deposit Insurance

        The Federal Deposit Insurance Reform Act of 2005 (the "Reform Act") had the effect of merging the Bank Insurance Fund and the Savings
Association Insurance Fund into a new Deposit Insurance Fund ("DIF"). This change was made effective on March 31, 2006. The FDIC released
final regulations under the Reform Act on November 2, 2006 that establish a revised risk-based deposit insurance assessment rate system for
members of the DIF to insure, among other matters, that there will be sufficient assessment income for repayment of DIF obligations and to
further refine the differentiation of risk profiles among institutions as a basis for assessments. Under the new assessment rate system, the FDIC
set the assessment rates (effective January 1, 2007) for most institutions from $0.05 to $0.07 per $100 of insured deposits and established a
Designated Reserve Ratio ("DRR") for the DIF during 2007 of 1.25% of insured deposits.

        The new assessment rate system consolidates the nine categories of the prior assessment system into four categories (Risk Categories I, II,
III and IV) and three Supervisory Groups (A, B and C) based upon the institution's capital levels and supervisory ratings. Risk Category I
includes all well capitalized institutions with the highest supervisory ratings. Risk Category II includes adequately capitalized institutions that
are assigned to Supervisory Groups A and B. Risk Category III includes all undercapitalized institutions that are assigned to Supervisory Groups
A and B and institutions assigned to Supervisory Group C that are not undercapitalized but have a low supervisory rating. Risk Category IV
includes all undercapitalized institutions that are assigned to Supervisory Group C.

Dividends

        Holders of stock in Central Valley Community Bancorp and Service 1st Bancorp are entitled to receive dividends as and when declared by
the board of directors out of funds legally available therefor under California law.

        California corporations such as Central Valley Community Bancorp and Service 1st Bancorp may make distributions to their shareholders if
the corporations' retained earnings equal at least the amount of the proposed distribution. In the event sufficient retained earnings are not
available for the proposed distribution, a corporation may nevertheless make a distribution to its shareholders if, after giving effect to the
distribution, the corporation's assets equal at least 125% of its liabilities and certain other conditions are met. Since the 125% ratio translates into
a minimum capital ratio of 25%, most bank holding companies, including Central Valley Community Bancorp and Service 1st Bancorp, based on
their current capital ratios, are unable to meet this last test and so must have sufficient retained earnings to fund the proposed distribution.

        The Federal Reserve Board has advised bank holding companies that it believes that payment of cash dividends in excess of current
earnings from operations is inappropriate and may be cause for supervisory action. As a result of this policy, banks and their holding companies
may find it difficult to pay dividends out of retained earnings from historical periods prior to the most recent fiscal year or to take advantage of
earnings generated by extraordinary items such as sales of buildings or other large assets in order to generate profits to enable payment of future
dividends. Further, the Federal Reserve Board's position that holding companies are expected to provide a source of managerial and financial
strength to their subsidiary banks potentially restricts a bank holding company's ability to pay dividends.

        Central Valley Community Bank is a legal entity which is separate and distinct from its holding company. Central Valley Community
Bancorp receives income through dividends paid by Central Valley Community Bank. Likewise, Service 1st Bancorp receives income though
dividends paid by Service 1st Bank. Subject to the regulatory restrictions described below, future cash dividends by Central Valley Community
Bank after the merger will depend upon management's assessment of future capital requirements, contractual restrictions and other factors.
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        The powers of the respective boards of directors of Central Valley Community Bank and Service 1st Bank to declare a cash dividend to
their holding companies are subject to California law, which restricts the amount available for cash dividends to the lesser of the retained
earnings or the respective bank's net income for its last three fiscal years (less any distributions to shareholders made during such period). Where
the above test is not met, cash dividends may still be paid, with the prior approval of the California Commissioner in an amount not exceeding
the greatest of (1) retained earnings of the bank; (2) the net income of the bank for its last fiscal year; or (3) the net income of the bank for its
current fiscal year.

        See the Notes to Consolidated Financial Statements in the Annual Reports on Form 10-K for the year ended December 31, 2007 of Central
Valley Community Bancorp, incorporated herein by reference, for the payment of dividends at December 31, 2007.

        Under the Federal Deposit Insurance Act, bank regulators also have authority to prohibit a bank from engaging in business practices which
are considered to be unsafe or unsound. It is possible, depending upon the financial condition of the banks and other factors, that such regulators
could assert that the payment of dividends or other payments might, under certain circumstances, be an unsafe or unsound practice, even if
technically permissible.

Community Reinvestment Act

        Central Valley Community Bank and Service 1st Bank are subject to certain requirements and reporting obligations involving Community
Reinvestment Act, or CRA, activities. The CRA generally requires the federal banking agencies to evaluate the record of a financial institution
in meeting the credit needs of its local communities, including low- and moderate-income neighborhoods. The CRA further requires the
agencies to take into account a financial institution's record of meeting its community credit needs when evaluating applications for, among
other things, domestic branches, consummating mergers or acquisitions, or holding company formations. In measuring a bank's compliance with
its CRA obligations, the regulators utilize a performance-based evaluation system which bases CRA ratings on the bank's actual lending service
and investment performance, rather than on the extent to which the institution conducts needs assessments, documents community outreach
activities or complies with other procedural requirements. In connection with its assessment of CRA performance, the FDIC assigns a rating of
"outstanding," "satisfactory," "needs to improve" or "substantial noncompliance."

Based on the most recently released public reports (October 2006 for Central Valley Community Bank and for Service 1st Bank), both
Central Valley Community Bank and Service 1st Bank received at least "satisfactory" ratings.

Other Consumer Protection Laws and Regulations

        Examination and enforcement have become intense, and banks have been advised to monitor carefully compliance with various consumer
protection laws and their implementing regulations. The federal Interagency Task Force on Fair Lending issued a policy statement on
discrimination in home mortgage lending describing three methods that federal agencies will use to prove discrimination: overt evidence of
discrimination, evidence of disparate treatment, and evidence of disparate impact. Due to heightened regulatory concern related to compliance
with consumer protection laws and regulations generally, Central Valley Community Bank and Service 1st Bancorp may incur additional
compliance costs or be required to expend additional funds for investments in the local communities they serve.

        In addition to the other laws and regulations discussed herein, Central Valley Community Bank and Service 1st Bank are subject to certain
consumer and public interest laws and regulations that are designed to protect customers in transactions with banks. While the list set forth
below is not exhaustive, these laws and regulations include the Truth in Lending Act, the Truth in Savings Act, the Electronic Funds Transfer
Act, the Expedited Funds Availability Act, the Equal Credit Opportunity Act,
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the Fair Housing Act, the Real Estate Settlement Procedures Act, the Home Mortgage Disclosure Act, the Fair Credit Reporting Act, the Fair
Debt Collection Practices Act and the Right to Financial Privacy Act. These laws and regulations mandate certain disclosure requirements and
regulate the manner in which financial institutions must deal with customers when taking deposits, making loans, collecting loans and providing
other services. The banks must comply with the applicable provisions of these laws and regulations as part of their ongoing customer relations.
Failure to comply with these laws and regulations can subject them to various penalties, including but not limited to enforcement actions,
injunctions, fines or criminal penalties, punitive damages to consumers and the loss of certain contractual rights.

        The Americans with Disabilities Act, in conjunction with similar California legislation, has increased the cost of doing business for banks.
The legislation requires employers with 15 or more employees and all businesses operating "commercial facilities" or "public accommodations"
to accommodate disabled employees and customers. The Americans with Disabilities Act has two major objectives: (i) to prevent discrimination
against disabled job applicants, job candidates and employees, and (ii) to provide disabled persons with ready access to commercial facilities and
public accommodations. Commercial facilities, such as Central Valley Community Bank and Service 1st Bank, must ensure that all new facilities
are accessible to disabled persons, and in some instances may be required to adapt existing facilities to make them accessible.

Interstate Banking and Branching

        The Riegle-Neal Interstate Banking and Branching Efficiency Act of 1994, or the Interstate Banking Act, regulates the interstate activities
of banks and bank holding companies and establishes a framework for nationwide interstate banking and branching. Since June 1, 1997, a bank
in one state has generally been permitted to merge with a bank in another state without the need for explicit state law authorization. However,
states were given the ability to prohibit interstate mergers with banks in their own state by "opting-out" (enacting state legislation applying
equality to all out-of-state banks prohibiting such mergers) prior to June 1, 1997.

        Since 1995, adequately capitalized and managed bank holding companies have been permitted to acquire banks located in any state, subject
to two exceptions: first, any state may still prohibit bank holding companies from acquiring a bank which is less than five years old; and second,
no interstate acquisition can be completed by a bank holding company if the acquiror would control more than 10% of the deposits held by
insured depository institutions nationwide or 30% or more of the deposits held by insured depository institutions in any state in which the target
bank has branches.

        A bank may establish and operate de novo branches in any state in which that bank does not maintain a branch if that state has enacted
legislation to expressly permit all out-of-state banks to establish branches in that state.

        In 1995, California enacted legislation to implement important provisions of the Interstate Banking Act and to repeal California's previous
interstate banking laws, which were largely preempted by the Interstate Banking Act.

        The changes effected by Interstate Banking Act and California laws have increased competition in the environment in which Central Valley
Community Bank and Service 1st Bank operate to the extent that out-of-state financial institutions directly or indirectly enter the banks'
respective market areas. It appears that the Interstate Banking Act has contributed to the accelerated consolidation of the banking industry. While
many large out-of-state banks have already entered the California market as a result of this legislation, it is not possible to predict the precise
impact of this legislation on Central Valley Community Bancorp, Central Valley Community Bank, Service 1st Bancorp, and Service 1st Bank
and the competitive environment in which they operate.
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Financial Modernization Act

        The Gramm-Leach-Bliley Financial Modernization Act became effective March 11, 2000. It repealed two provisions of the Glass-Steagall
Act: Section 20, which restricted the affiliation of Federal Reserve Member Banks with firms "engaged principally" in specified securities
activities; and Section 32, which restricted officer, director, or employee interlocks between a member bank and any company or person
"primarily engaged" in specified securities activities. In addition, it also contains provisions that expressly preempt any state law restricting the
establishment of financial affiliations, primarily related to insurance. The general effect of the law is to establish a comprehensive framework to
permit affiliations among commercial banks, insurance companies, securities firms, and other financial service providers by revising and
expanding the Bank Holding Company Act framework to permit a holding company system to engage in a full range of financial activities
through a new entity known as a financial holding company. "Financial activities" is broadly defined to include not only banking, insurance, and
securities activities, but also merchant banking and additional activities that the Federal Reserve, in consultation with the Secretary of the
Treasury, determines to be financial in nature, incidental to such financial activities, or complementary activities that do not pose a substantial
risk to the safety and soundness of depository institutions or the financial system generally.

        Generally, the Financial Modernization Act repeals historical restrictions on, and eliminates many federal and state law barriers to,
affiliations among banks, securities firms, insurance companies, and other financial service providers; provides a uniform framework for the
functional regulation of the activities of banks, savings institutions, and their holding companies; broadens the activities that may be conducted
by national banks, banking subsidiaries of bank holding companies, and their financial subsidiaries; provides an enhanced framework for
protecting the privacy of consumer information; adopts a number of provisions related to the capitalization, membership, corporate governance,
and other measures designed to modernize the Federal Home Loan Bank system; modifies the laws governing the implementation of the CRA;
and addresses a variety of other legal and regulatory issues affecting both day-to-day operations and long-term activities of financial institutions.

        In order for Central Valley Community Bancorp or Service 1st Bancorp to take advantage of the ability to affiliate with other financial
services providers, it must become a "financial holding company" as permitted under an amendment to the Bank Holding Company Act effected
by the Financial Modernization Act. To do so, Central Valley Community Bancorp or Service 1st Bancorp would file a declaration with the
Federal Reserve Board electing to engage in activities permissible for financial holding companies and certifying that it is eligible to do so
because all of its insured depository institution subsidiaries are well-capitalized and well-managed. In addition, the Federal Reserve must also
determine that the insured depository institution subsidiary has at least a "satisfactory" CRA rating. Central Valley Community Bancorp and
Service 1st Bancorp currently meet the requirements to make an election to become a financial holding company but neither has determined to
become financial holding company. In addition, Central Valley Community Bancorp is examining its strategic business plan to determine
whether, based on market conditions, the relative financial conditions of Central Valley Community Bancorp and its subsidiaries, regulatory
capital requirements, general economic conditions, the effect of the pending merger and other factors, Central Valley Community Bancorp
desires to utilize any of its expanded powers provided in the Financial Modernization Act after the merger is completed.

        The Financial Modernization Act required that designated federal regulatory agencies, including the FDIC, the Federal Reserve Board, the
Comptroller of the Currency and the Securities and Exchange Commission, publish regulations to implement certain provisions of the Act.
These agencies have cooperated in the release of rules that establish minimum requirements to be followed by financial institutions for
protecting the privacy of financial information provided by consumers. The agencies' rules, which establish privacy standards to be followed by
state banks such as Central Valley Community Bank and Service 1st Bank, requires a financial institution to (i) provide notice to customers about
its privacy policies and practices, (ii) describe the conditions under which the
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institution may disclose nonpublic personal information about consumers to nonaffiliated third parties, and (iii) provide a method for consumers
to prevent the financial institution from disclosing that information to nonaffiliated third parties by "opting out" of that disclosure.

        The Financial Modernization Act also includes a new section of the Federal Deposit Insurance Act governing subsidiaries of state banks
that engage in "activities as principal that would only be permissible" for a national bank to conduct in a financial subsidiary. It expressly
preserves the ability of a state bank to retain all existing subsidiaries. Because California permits commercial banks chartered by the state to
engage in any activity permissible for national banks, Central Valley Community Bank and Service 1st Bank are permitted to form subsidiaries
to engage in the activities authorized by the Financial Modernization Act to the same extent as a national bank. In order to form a financial
subsidiary, a bank must be well-capitalized and would be subject to the same capital deduction, risk management and affiliate transaction rules
as applicable to national banks.

        Central Valley Community Bancorp does not believe that the Financial Modernization Act will have a material adverse effect on Central
Valley Community Bancorp's operations in the near-term after the merger. However, to the extent that it permits banks, securities firms, and
insurance companies to affiliate, the financial services industry may experience further consolidation. The Financial Modernization Act is
intended to grant to community banks certain powers as a matter of right that larger institutions have accumulated on an ad hoc basis.
Nevertheless, this act may have the result of increasing the amount of competition that Central Valley Community Bancorp and its bank
subsidiaries face from larger institutions and other types of companies offering financial products, many of which may have substantially more
financial resources.

Sarbanes-Oxley Act

        The Sarbanes-Oxley Act of 2002 implemented legislative reforms applicable to companies with securities traded publicly in the United
States of America. The Sarbanes-Oxley Act is intended to address corporate and accounting fraud and contains provisions dealing with corporate
governance and management, disclosure, oversight of the accounting profession and auditor independence. Central Valley Community Bancorp
and Service 1st Bancorp have each incurred certain new expenses in complying with the provisions of the Sarbanes-Oxley Act, but neither
expects that compliance will have a material impact on financial conditions or results of operations.

Source of Strength Policy

        According to Federal Reserve Board policy, bank holding companies are expected to act as a source of financial strength to each subsidiary
bank and to commit resources to support each such subsidiary.

USA Patriot Act

        The terrorist attacks in September 2001 affected the financial services industry and led to the Uniting and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, or the USA Patriot Act. Part of the USA Patriot Act is
the International Money Laundering Abatement and Financial Anti-Terrorism Act of 2001, or IMLAFATA. IMLAFATA authorizes the
Secretary of the Treasury, in consultation with the heads of other government agencies, to adopt special measures applicable to banks, bank
holding companies, and/or other financial institutions. These measures may include enhanced recordkeeping and reporting requirements for
certain financial transactions that are of primary money laundering concern, due diligence requirements concerning the beneficial ownership of
certain types of accounts, and restrictions or prohibitions on certain types of accounts with foreign financial institutions.

        Among its other provisions, IMLAFATA requires each financial institution to: (i) establish an anti-money laundering program; (ii) establish
due diligence policies, procedures and controls with
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respect to its private banking accounts and correspondent banking accounts involving foreign individuals and certain foreign banks; and
(iii) avoid establishing, maintaining, administering, or managing correspondent accounts in the United States of America for, or on behalf of, a
foreign bank that does not have a physical presence in any country. In addition, IMLAFATA contains a provision encouraging cooperation
among financial institutions, regulatory authorities and law enforcement authorities with respect to individuals, entities and organizations
engaged in, or reasonably suspected of engaging in, terrorist acts or money laundering activities. IMLAFATA expands the circumstances under
which funds in a bank account may be forfeited and requires covered financial institutions to respond under certain circumstances to requests for
information from federal banking agencies within 120 hours. IMLAFATA also amends the Bank Holding Company Act and the Bank Merger
Act to require the federal banking agencies to consider the effectiveness of a financial institution's anti-money laundering activities when
reviewing an application under these acts.

        IMLAFATA became effective July 23, 2002. Additional regulations were adopted during 2002 and 2003 to implement minimum standards
to verify customer identity, to encourage cooperation among financial institutions, federal banking agencies, and law enforcement authorities
regarding possible money laundering or terrorist activities, to prohibit the anonymous use of "concentration accounts," and to require all covered
financial institutions to have in place a Bank Secrecy Act compliance program.

Cross-Institution Assessments

        Any insured depository institution owned by a bank holding company can be assessed for losses incurred by the FDIC in connection with
assistance provided to, or the failure of, any other depository institution owned by the bank holding company.

Impact of Monetary Policies

        The earnings and growth of Central Valley Community Bank and Service 1st Bank are largely dependent on their ability to maintain a
favorable differential or spread between the yield on their interest-earning assets and the rates paid on their deposits and other interest-bearing
liabilities. As a result, each bank's performance is influenced by general economic conditions, both domestic and foreign, the monetary and
fiscal policies of the federal government, and the policies of the regulatory agencies. The Federal Reserve Board implements national monetary
policies (such as seeking to curb inflation and combat recession) by its open-market operations in U.S. Government securities, by adjusting the
required level of reserves for financial institutions subject to its reserve requirements and by varying the discount rate applicable to borrowings
by banks from the Federal Reserve Banks. The actions of the Federal Reserve Board in these areas influence the growth of bank loans,
investments and deposits and also affect interest rates charged on loans and deposits. The nature and impact of any future changes in monetary
policies cannot be predicted.

Environmental Regulation

        Federal, state and local regulations regarding the discharge of materials into the environment may have an impact on banks and their
holding companies. Under federal law, liability for environmental damage and the cost of cleanup may be imposed upon any person or entity
who owns or operates contaminated property. State law provisions, which were modeled after Federal law, impose substantially similar
requirements. Both federal and state laws were amended in 1996 to provide generally that a lender who is not actively involved in operating the
contaminated property will not be liable to clean up the property, even if the lender has a security interest in the property or becomes an owner
of the property through foreclosure.

        The Economic Growth Act includes protection for lenders from liability under the Comprehensive Environmental Response, Compensation
and Liability Act of 1980 by adding a new section which
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specifies the actions a lender may take with respect to lending and foreclosure activities without incurring environmental clean-up liability or
responsibility. Under this section, typical contractual provisions regarding environmental issues in the loan documentation and due diligence
inspections conducted in connection with lending transactions will not lead to lender liability for clean-up, and a lender may foreclose on
contaminated property, so long as the lender merely maintains the property and moves to divest it at the earliest possible time.

        Under California law, a lender generally will not be liable to the State for the cost associated with cleaning up contaminated property unless
the lender realized some benefit from the property, failed to divest the property promptly, caused or contributed to the release of the hazardous
materials, or made the loan primarily for investment purposes.

        The extent of the protection provided by both the federal and state lender protection statutes will depend on the interpretation of those
statutes by administrative agencies and courts, and Central Valley Community Bancorp cannot predict whether it will be adequately protected
for the types of loans made by its subsidiary banks.

        In addition, Central Valley Community Bank and Service 1st Bank remain subject to the risk that a borrower's financial position will be
impaired by liability under the environmental laws and that property securing a loan made by Central Valley Community Bank or Service
1st Bank may be environmentally impaired and therefore not provide adequate security for the loan. California law provides some protection
against the second risk by establishing certain additional, alternative remedies for a lender in circumstances where the property securing a loan is
later found to be environmentally impaired, permitting the lender to pursue remedies against the borrower other than foreclosure under the deed
of trust.

        Central Valley Community Bank and Service 1st Bank attempt to protect their positions against the remaining environmental risks by
performing due diligence. Environmental questionnaires and information on use of toxic substances are requested as part of the banks'
underwriting procedures. The banks make lending decisions based upon their evaluation of the collateral, the net worth of the borrower and the
borrower's capacity for unforeseen business interruptions or risks.

Validity of Central Valley Community Bancorp's Common Stock

        The validity of the shares of Central Valley Community Bancorp common stock to be issued in the merger has been reviewed by the firm of
Downey Brand LLP. Such review should not be construed as constituting an opinion as to the merits of the offering made hereby, the accuracy
or adequacy of the disclosures contained herein, or the suitability of Central Valley Community Bancorp common stock for any of Service
1st Bancorp's shareholders.

Experts

        The consolidated financial statements of Central Valley Community Bancorp as of December 31, 2007 and 2006, and for each of the years
in the three year period ended December 31, 2007 incorporated by reference in this proxy statement-prospectus from Central Valley Community
Bancorp's Annual Report on Form 10-K for the year ended December 31, 2007 have been audited by Perry-Smith LLP, an independent
registered public accounting firm, as indicated in their report, which is incorporated by reference herein and are included in reliance upon such
report and upon the authority of said firm as experts in accounting and auditing.

        The audited consolidated financial statements of Service 1st Bancorp as of December 31, 2007 and 2006, and for each of the years in the
three year period ended December 31, 2007 have been incorporated by reference in this proxy statement-prospectus from Service 1st Bancorp's
Annual Report on Form 10-K for the year ended December 31, 2007 in reliance on the report from Vavrinek, Trine,
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Day & Co., LLP independent registered public accounting firm, incorporated by reference herein and upon the authority of said firm as experts
in accounting and auditing.

Where You Can Find More Information

        Central Valley Community Bancorp is subject to the informational requirements of the Securities Exchange Act of 1934, as amended. In
accordance with the Exchange Act, Central Valley Community Bancorp files reports, proxy statements and other information with the Securities
and Exchange Commission. You may read and copy these documents and other information at the SEC's Public Reference Room located at 450
Fifth Street, N.W., Washington, D.C. 20549 at prescribed rates. Please call the SEC at 1-800-SEC-0330 for further information on the Public
Reference Room. You may also retrieve these materials at the SEC's Internet website at http://www.sec.gov. In addition, Central Valley
Community Bancorp has a website containing additional information about the company at http://www.cvcb.com. The information on that
website is not a part of this proxy statement-prospectus.

        Central Valley Community Bancorp has filed a registration statement on Form S-4, including exhibits, with the SEC pursuant to the
Securities Act of 1933, as amended covering the shares of Central Valley Community Bancorp common stock issuable in the merger. This proxy
statement-prospectus does not contain all the information contained in the registration statement. Any additional information may be obtained
from the SEC's principal office in Washington, D.C. or through the SEC's Internet website. Statements contained in this proxy
statement-prospectus as to the contents of any contract or other document referred to herein are not necessarily complete, and in each instance
reference is made to the copy of that contract or other document filed as an exhibit to the registration statement, each such statement being
qualified in all respects by such reference.

        The SEC allows Central Valley Community Bancorp to "incorporate by reference" into this document, which means that Central Valley
Community Bancorp can disclose important information to you by referring you to another document filed separately with the SEC. The
information incorporated by reference is considered to be part of this document, except for any information superseded by information contained
in later filed documents incorporated by reference in this document. Central Valley Community Bancorp incorporates by reference the
respective documents filed by it with the SEC listed below and any future filings made by it with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act.

Central Valley Community Bancorp
SEC Filings (File No. 000-31977) Period/Date

Annual Report on Form 10-K Year ended December 31, 2007
Quarterly Report on Form 10-Q Quarter ended March 31, 2008
Current Reports on Form 8-K Dated May 28, 2008

        Accompanying this proxy statement-prospectus is Central Valley Community Bancorp's Annual Report on Form 10-K for the year ended
December 31, 2007 and its Quarterly Report on Form 10-Q for the quarter ended March 31, 2008. You may request a copy of documents
incorporated by reference in this document but not otherwise accompanying this document, at no cost, by writing or telephoning Central Valley
Community Bancorp at the following address and telephone number:

Central Valley Community Bancorp
7100 N. Financial Drive, Suite 101

Fresno, California 93720
Attention: Cathy Ponte

(559) 298-1775

        Service 1st Bancorp is subject to the informational requirements of the Securities Exchange Act of 1934, as amended. In accordance with
the Exchange Act, Service 1st Bancorp files reports, proxy statements and other information with the Securities and Exchange Commission. You
may read and

101

Edgar Filing: TEAM FINANCIAL INC /KS - Form 4

Explanation of Responses: 26



copy these documents and other information at the SEC's Public Reference Room located at 450 Fifth Street, N.W., Washington, D.C. 20549 at
prescribed rates. Please call the SEC at 1-800-SEC-0330 for further information on the Public Reference Room. You may also retrieve these
materials at the SEC's Internet website at http://www.sec.gov. In addition, Service 1st Bancorp has a website containing additional information
about the company at http://www.service1stbank.com. The information on that website is not a part of this proxy statement-prospectus.

        Central Valley Community Bancorp has filed a registration statement on Form S-4, including exhibits, with the SEC pursuant to the
Securities Act of 1933, as amended covering the shares of Central Valley Community Bancorp common stock exchangeable in the merger. This
proxy statement-prospectus does not contain all the information contained in the registration statement. Any additional information may be
obtained from the SEC's principal office in Washington, D.C. or through the SEC's Internet website. Statements contained in this proxy
statement-prospectus as to the contents of any contract or other document referred to herein are not necessarily complete, and in each instance
reference is made to the copy of that contract or other document filed as an exhibit to the registration statement, each such statement being
qualified in all respects by such reference.

        The SEC allows Service 1st Bancorp to "incorporate by reference" into this document, which means that Service 1st Bancorp can disclose
important information to you by referring you to another document filed separately with the SEC. The information incorporated by reference is
considered to be part of this document, except for any information superseded by information contained in later filed documents incorporated by
reference in this document. Service 1st Bancorp incorporates by reference the respective documents filed by it with the SEC listed below and any
future filings made by it with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act.

Service 1st Bancorp
SEC Filings (File No. 000-50323) Period/Date

Annual Report on Form 10-K Year ended December 31, 2007
Amendment No. 1 to Annual Report on Form 10-K/A Year ended December 31, 2007
Quarterly Report on Form 10-Q Quarter ended March 31, 2008
Current Reports on Form 8-K Dated: March 31, 2008; May 6,

2008; May 9, 2008; May 15,
2008; May 20, 2008; May 28,
2008; June 10, 2008

        Accompanying this proxy statement-prospectus is Service 1st Bancorp's Annual Report on Form 10-K for the year ended December 31,
2007 and its Quarterly Report on Form 10-Q for the quarter ended March 31, 2008. You may request a copy of documents incorporated by
reference in this document but not otherwise accompanying this document, at no cost, by writing or telephoning Service 1st Bancorp at the
following address and telephone number:

Service 1st Bancorp
60 W. 10th Street
Tracy, CA 95376

Attn: Corporate Secretary
(209) 830-6995

        You should rely only on the information contained or incorporated by reference in this document. Neither Central Valley Community
Bancorp nor Service 1st Bancorp has authorized anyone else to provide you with information that is different from that which is contained in this
document. Moreover, Central Valley Community Bancorp is not making an offer to sell or soliciting an offer to buy any securities other than the
Central Valley Community Bancorp common stock to be issued by Central Valley Community Bancorp in the merger, and neither Central
Valley Community Bancorp nor Service 1st Bancorp is making an offer of such securities in any state where the offer is not permitted. The
information contained in this document speaks only as of its date unless the information specifically indicates that another date applies.
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REORGANIZATION AGREEMENT
AND PLAN OF MERGER

BY AND AMONG

CENTRAL VALLEY COMMUNITY BANCORP,

CENTRAL VALLEY COMMUNITY BANK,

SERVICE 1ST BANCORP,

AND

SERVICE 1ST BANK
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REORGANIZATION AGREEMENT
AND PLAN OF MERGER

        THIS REORGANIZATION AGREEMENT AND PLAN OF MERGER (this "Agreement") dated as of May 28, 2008, is by and among
Central Valley Community Bancorp, a California corporation and a registered bank holding company under the Federal Bank Holding Company
Act ("Parent"), Central Valley Community Bank, a California banking corporation ("Parent Bank"), Service 1st Bancorp, a California
corporation and a registered bank holding company under the Federal Bank Holding Company Act ("Company") and Service 1st Bank, a
California banking corporation ("Company Bank").

        A.    Parent and Company wish to provide for the terms and conditions of a business combination in which Company will merge (the
"Merger") with and into Parent in a transaction treated for federal income tax purposes as a reorganization within the meaning of Section 368(a)
of the Internal Revenue Code of 1986, as amended. Immediately following the Merger, Parent Bank and Company Bank wish to provide for the
terms and conditions of a business combination in which Company Bank will be merged (the "Bank Merger") with and into Parent Bank with
Parent Bank as the surviving institution.

        B.    The parties hereto desire to make certain representations, warranties, covenants and agreements in connection with the Merger and also
to prescribe various conditions to the Merger.

        Accordingly, and in consideration of the representations, warranties, covenants, agreements and conditions herein contained, the parties
hereto agree as follows:

ARTICLE I
THE MERGER AND RELATED MATTERS

1.1    Merger.    Subject to the terms and conditions of this Agreement, and pursuant to the provisions of the California General
Corporation Law ("CGCL"), the California Financial Code, and the rules and regulations promulgated by the Board of Governors of the
Federal Reserve System under the Federal Reserve Act and the Federal Bank Holding Company Act, the Federal Deposit Insurance Corporation
under the Federal Deposit Insurance Act, and the California Department of Financial Institutions under the California Financial Code, at the
Effective Time (as defined in Section 1.2 hereof), Company shall be merged with and into Parent pursuant to the terms and conditions set forth
herein. Upon the consummation of the Merger, the separate corporate existence of Company shall cease and Parent shall continue as the
surviving corporation under the laws of the State of California. The name of Parent as the surviving corporation of the Merger shall remain
"Central Valley Community Bancorp." From and after the Effective Time, Parent, as the surviving corporation of the Merger, shall possess all of
the properties and rights and be subject to all of the liabilities and obligations of Parent and Company, all as more fully described in the CGCL.

1.2    Effective Time of the Merger.    As soon as practicable after each of the conditions set forth in Article VI hereof have been satisfied
or waived, the parties will file, or cause to be filed, with the California Secretary of State, the Merger Agreement (the "Merger Agreement") in
substantially the form attached hereto as Exhibit A, and such certificates and other documents as Parent may deem necessary or appropriate for
the Merger, which Merger Agreement and certificates and other documents shall in each case be in the form required by and executed in
accordance with the applicable provisions of the CGCL. The Merger shall become effective at the time the Merger Agreement is filed with the
California Secretary of State ("Effective Time"). The filing of the Merger Agreement shall take place on such date as Parent shall notify
Company in writing. At the Effective Time, the rights and obligations of Company shall be consummated hereunder.
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1.3    Merger Consideration.

        (a)    Merger Consideration; Conversion of Company Common Stock.

        (i)    Subject to the terms and conditions of this Agreement (including, without limitation, the Escrow contemplated by
Section 4.10 of this Agreement), at the Effective Time, each share of Company no par value common stock ("Company Common
Stock") issued and outstanding immediately prior to the Effective Time other than (A) shares held as treasury stock of Company,
(B) shares held directly or indirectly by Parent, except shares held in a fiduciary capacity or in satisfaction of a debt previously
contracted, if any, and (C) shares of holders who dissent from the Merger and perfect dissenters rights pursuant to Chapter 13 of the
CGCL ("Perfected Dissenting Shares"), shall, by virtue of the Merger and without any action on the part of the holder thereof, be
converted into the right to receive $2.50 as the cash consideration (the "Per Share Cash Component") and 0.681818 shares of Parent
no par value common stock ("Parent Common Stock") as the stock consideration (the "Per Share Stock Component"); provided,
however, that the Per Share Cash Component and the Per Share Stock Component shall be reduced proportionately for any stock
dividend, reclassification, recapitalization, stock split, or similar transaction by Company between the date of this Agreement and the
Effective Time. The Per Share Cash Component and the Per Share Stock Component are sometimes referred to herein collectively as
the "Per Share Merger Consideration," the Per Share Cash Component multiplied by the total number of issued and outstanding
shares of Company Common Stock at the Effective Time is referred to as the "Total Cash Consideration," the Per Share Stock
Component multiplied by the total number of issued and outstanding shares of Company Common Stock at the Effective Time is
referred to as the "Total Stock Consideration," and the Total Cash Consideration and the Total Stock Consideration shall be
collectively referred to as the "Merger Consideration." The "Aggregate Value of the Merger Consideration at Closing" shall equal
the Total Cash Consideration plus the product of the Total Stock Consideration and the closing price of Parent Common Stock
immediately prior to the Effective Time.

        (ii)   Parent shall set aside cash out of the Total Cash Consideration for Perfected Dissenting Shares ("Dissenters' Cash").
Payments for Perfected Dissenting Shares shall be deducted from the Total Cash Consideration and the Per Share Cash Component
and the Per Share Stock Component shall be adjusted proportionately (provided, however, that such adjustment shall not increase the
Total Stock Consideration in any event). The amount remaining in the Total Cash Consideration after the deduction for Perfected
Dissenting Shares is sometimes hereinafter referred to as the "Remaining Cash Consideration." All or a portion of the Remaining
Cash Consideration in an amount up to the Initial Escrow Fund Amount (as defined in Section 4.10 of this Agreement) shall be placed
into the Escrow contemplated by Section 4.10 of this Agreement; provided, however, that in the event that the amount of the
Remaining Cash Consideration is less than the Initial Escrow Fund Amount, then a portion of the Total Stock Consideration with a
value (determined using the Parent Determination Price) equal to the amount by which the Initial Escrow Fund Amount exceeds the
Remaining Cash Consideration shall be deposited in the Escrow. In addition, in the event that the Dissenters' Cash exceeds the Cash
Component ("Cash Deficiency"), then the Total Stock Consideration shall be reduced by a number of shares of Parent Common Stock
equal to the Cash Deficiency divided by the Parent Determination Price, and the Per Share Stock Component shall be adjusted (prior to
any adjustment contemplated by subsection (iv) below) to equal the adjusted Total Stock Consideration divided by the total number of
shares of Company Common Stock issued and outstanding at the Effective Time.

        (iii)  The holders of certificates formerly representing shares of Company Common Stock shall cease to have any rights as
shareholders of Company, except such rights, if any, as they may have pursuant to the California Corporations Code. Except as
provided above, until certificates representing shares of Company Common Stock are surrendered for exchange, the certificates of
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each holder shall, after the Effective Time, represent for all purposes only the right to receive the Per Share Merger Consideration.

        (iv)  In the event that the real property owned by Company and Company Bank and identified on Schedule 1.3(a)(iv) (the
"OREO Property") is sold for less than $1,114,000 prior to the Effective Time or in the event that the OREO Property is not sold
prior to the Effective Time, then (A) the Per Share Cash Component shall be reduced by the amount determined by multiplying
$500,000 by a fraction in which the numerator is the Total Cash Consideration and the denominator is the Aggregate Value of the
Merger Consideration at Closing and then dividing the amount obtained by the total number of shares of Company Common Stock
outstanding on the Closing Date and (B) the Per Share Stock Component shall be reduced by the portion of a share of Parent Common
Stock determined by multiplying 0.681818 by a fraction in which the numerator is $500,000 and the denominator is the Aggregate
Value of the Merger Consideration at Closing; or, in the event that the OREO Property is sold for more than $1,114,000, but less than
$1,364,000, prior to the Effective Time, then (A) the Per Share Cash Component shall be reduced by the amount determined by
multiplying $250,000 by a fraction in which the numerator is the Total Cash Consideration and the denominator is the Aggregate
Value of the Merger Consideration at Closing and then dividing the amount obtained by the total number of shares of Company
Common Stock outstanding on the Closing Date and (B) the Per Share Stock Component shall be reduced by the portion of a share of
Parent Common Stock determined by multiplying 0.681818 by a fraction in which the numerator is $250,000 and the denominator is
the Aggregate Value of the Merger Consideration at Closing.

        (b)    Exchange of Company Common Stock.

        (i)    As soon as reasonably practicable, Parent shall mail or cause to be delivered a letter of transmittal to holders of record of
Company Common Stock instructing such holders to tender the certificates for Company Common Stock (the "Certificate" or
"Certificates") to Computershare (the "Exchange Agent"). Such letter of transmittal shall specify that risk of loss and title to
Certificates shall pass only upon acceptance of such Certificates by the Exchange Agent.

        (ii)   After the Effective Time, each holder of a Certificate that surrenders such Certificate to the Exchange Agent will, upon
acceptance thereof by the Exchange Agent, be entitled to the Per Share Merger Consideration payable in respect of the shares
represented thereby as determined under Section1.3(a).

        (iii)  The Exchange Agent shall accept Certificates upon compliance with such reasonable terms and conditions as the Exchange
Agent may impose to effect an orderly exchange thereof and in accordance with customary exchange practices. Certificates shall be
appropriately endorsed or accompanied by such instruments of transfer as the Exchange Agent may reasonably require.

        (iv)  Each outstanding Certificate, other than those representing Perfected Dissenting Shares, shall until duly surrendered to the
Exchange Agent be deemed to evidence the right to receive the Per Share Merger Consideration payable in respect of the shares
represented thereby.

        (v)   After the Effective Time, holders of Certificates shall cease to have rights with respect to the Company Common Stock
previously represented by such Certificates, and their sole rights (other than the holders of Certificates representing Perfected
Dissenting Shares) shall be to exchange such Certificates for the Per Share Merger Consideration. At the Effective Time, Company
shall deliver a certified copy of a list of its shareholders to the Exchange Agent. After the Effective Time, there shall be no further
transfer of Certificates on the records of Company, and if such Certificates are presented to Company for transfer, they shall be
canceled against delivery of the Per Share Merger Consideration. Parent shall not be obligated to deliver any Per Share Merger
Consideration to any holder of Company Common Stock until such holder

A-3

Edgar Filing: TEAM FINANCIAL INC /KS - Form 4

Explanation of Responses: 31



surrenders the Certificates as provided herein. No dividends declared will be remitted, nor any voting rights granted, to any person
entitled to receive Parent Common Stock under this Agreement until such person surrenders the Certificate representing the right to
receive such Parent Common Stock, at which time such dividends on whole shares of Parent Common Stock with a record date on or
after the Effective Time shall be remitted to such person, without interest and less any taxes that may have been imposed thereon, and
voting rights will be restored. Certificates surrendered for exchange by any person constituting an "affiliate" of Company for purposes
of Rule 144 under the Securities Act of 1933, as amended, and the rules and regulations thereunder (the "Securities Act") shall not be
exchanged for certificates representing Parent Common Stock until Parent has received a written agreement from such person as
specified in Section 6.2(e). Neither the Exchange Agent nor any party to this Agreement nor any affiliate thereof shall be liable to any
holder of Company Common Stock represented by any Certificate for any consideration paid to a public official pursuant to applicable
abandoned property, escheat or similar laws. Parent and the Exchange Agent shall be entitled to rely upon the stock transfer books of
Company to establish the identity of those persons entitled to receive consideration specified in this Agreement, which books shall be
conclusive with respect thereto. In the event of a dispute with respect to ownership of stock represented by any Certificate, the
Exchange Agent shall be entitled to deposit any consideration in respect thereof in escrow with an independent third party and
thereafter be relieved with respect to any claims thereto.

        (vi)  If any Per Share Merger Consideration is to be issued to a person other than a person in whose name a surrendered
Certificate is registered, it shall be a condition of issuance that the surrendered Certificate shall be properly endorsed or otherwise in
proper form for transfer and that the person requesting such issuance shall pay to the Exchange Agent any required transfer or other
taxes or establish to the satisfaction of the Exchange Agent that such tax has been paid or is not applicable.

        (vii) In the event any Certificate shall have been lost, stolen or destroyed, the owner of such lost, stolen or destroyed Certificate
shall deliver to the Exchange Agent an affidavit stating such fact, in form satisfactory to Parent, and, at Parent's discretion, a bond in
such reasonable sum as the Exchange Agent may direct as indemnity against any claim that may be made against Parent or Company
or its successor or any other party with respect to the Certificate alleged to have been lost, stolen or destroyed. Upon such delivery, the
owner shall have the right to receive the Per Share Merger Consideration with respect to the shares represented by the lost, stolen or
destroyed Certificate.

        (c)    No Fractional Shares.    Notwithstanding any other provision of this Agreement, neither certificates nor scrip for fractional shares of
Parent Common Stock shall be issued in the Merger. Each holder who otherwise would have been entitled to a fraction of a share of Parent
Common Stock (after taking into account all Certificates of such holder) shall receive in lieu thereof cash (without interest) in an amount
determined by multiplying the fractional share interest to which such holder would otherwise be entitled by the Parent Determination Price (as
hereinafter defined). No such holder shall be entitled to dividends, voting rights or any other rights in respect of any fractional share interest.

        (d)    Reservation of Shares.    Prior to the Effective Time, the Board of Directors of Parent shall reserve for issuance a sufficient number
of shares of Parent Common Stock for the purpose of issuing its shares to the shareholders of Company in accordance with Section 1.3(a) of this
Agreement.

        (e)    Dissenting Shares.    Notwithstanding any other provision of this Agreement, any Perfected Dissenting Shares shall not, after the
Effective Time, be entitled to vote for any purpose or receive any dividends or other distributions and shall be entitled only to such rights as are
afforded in respect of Dissenting Shares pursuant to the CGCL.
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        (f)    Stock Options.    Prior to the Effective Time, the vesting of stock options granted by the Company to its directors and employees shall
accelerate and become fully exercisable in accordance with the provisions of the applicable stock option plan of the Company. Immediately
prior to the Effective Time, the Company shall purchase each outstanding and unexercised stock option ("Company Stock Option") for an
amount equal to the value of the Per Share Merger Consideration (using the Parent Determination Price to value the Per Share Stock
Component) less the exercise price in respect of each such stock option; provided, however, that a portion of such purchase price shall be paid
into and subject to the Escrow contemplated by Section 4.10 of this Agreement. For purposes of this Agreement, each Company Stock Option in
which the value of the Per Share Merger Consideration (using the Parent Determination Price to value the Per Share Stock Component) exceeds
the exercise price in respect to such Company Stock Option shall sometimes hereinafter be referred to as an "In-the-Money Company Stock
Option". Promptly following the execution of this Agreement, Company shall use commercially reasonable efforts to enter into an agreement, in
form and substance reasonably satisfactory to Parent, with holders of Company options who are not parties to a Company Shareholder
Agreement or Nonsolicitation Agreement, such that such Persons agree to accept such cash payment in return for all of their rights in and to such
Company options. For purposes of this Agreement, persons holding vested Company Stock Options at the Effective Time are sometimes
hereinafter referred to as "Company Option Holders."

        (g)    Articles of Incorporation and Bylaws of the Surviving Corporation.    The Articles of Incorporation and Bylaws of Parent, as in
effect immediately prior to the Effective Time, shall be the Articles of Incorporation and Bylaws of Parent, as the surviving corporation of the
Merger, until either is thereafter amended in accordance with applicable law.

        (h)    Directors and Officers of the Surviving Corporation.    The directors and officers of Parent immediately prior to the Effective Time
shall be the directors and officers of Parent, as the surviving corporation of the Merger, until their respective successors shall be duly elected and
qualified or otherwise duly selected.

        (i)    Principal Office.    The location of the principal office of Parent, as the surviving corporation of the Merger, shall be 7100 North
Financial Drive, Suite 101, Fresno, California 93720.

1.4    Bank Merger.

        (a)    Cancellation of Company Bank Common Stock.    Immediately following the Merger, Company Bank shall be merged with and
into Parent Bank with Parent Bank as the surviving entity. The Bank Merger shall become effective at the time an Agreement of Merger, in
substantially the form attached hereto as Exhibit B ("Bank Merger Agreement") is filed with the California Department of Financial
Institutions and the California Secretary of State ("Bank Merger Effective Time"). At the Bank Merger Effective Time, each share of common
stock of Company Bank ("Company Bank Common Stock") issued and outstanding immediately prior thereto shall, by virtue of the Bank
Merger, be canceled. No new shares of capital stock or other securities or obligations of Parent Bank shall be issued with respect to or in
exchange for such canceled shares, and such canceled shares of Company Bank Common Stock shall not be converted into capital stock or other
securities or obligations of Parent Bank.

        (b)    Articles and Bylaws of the Resulting Institution.    The Articles of Incorporation and Bylaws of Parent Bank, as in effect
immediately prior to the Bank Merger Effective Time, shall, without any change, be the Articles of Incorporation and Bylaws of Parent Bank, as
the resulting institution of the Bank Merger, until either is thereafter amended in accordance with applicable law.

        (c)    Directors and Officers of the Resulting Institution.    The directors and officers of Parent Bank immediately prior to the Effective
Time shall be the directors and officers of Parent Bank, as the
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surviving entity of the Bank Merger, until their respective successors shall be duly elected and qualified or otherwise duly selected.

        (d)    Offices of the Resulting Institution.    The home and other offices of Parent Bank, as the resulting institution of the Bank Merger,
shall be the home and other offices of Parent Bank immediately prior to the Bank Merger Effective Time plus the banking offices of Company
Bank.

1.5    Closing.    The consummation of the transactions contemplated by this Agreement ("Closing") shall take place on a date mutually
agreeable to the Parent and Company and if no date is specified, on the tenth (10th) Business Day following receipt of all approvals that are
required to be obtained from regulatory authorities having approval authority in connection with the transactions contemplated by this
Agreement ("Required Regulatory Approvals") and satisfaction of all conditions to closing contained in Article VI, at the Sacramento offices
of Downey Brand LLP or in such other manner as the parties may agree. The date on which the Closing actually occurs is herein referred to as
the "Closing Date."

1.6    Revision of Transaction.    Parent shall have the right to change the method of effecting the Merger and/or the Bank Merger
(including, without limitation, the provisions of this Article I), to the extent permitted by applicable law and to the extent it deems such change
to be desirable; provided, however, that no such change shall (a) alter or change the amount or kind of the Merger Consideration, (b) diminish
the benefits to be received by directors, officers or employees of Company or Company Bank as set forth in this Agreement or in any
agreements involving the parties made in connection with this Agreement, (c) materially impede or delay the consummation of the Merger or
Bank Merger, or increase the risk that it will be consummated or diminish the likelihood that the Required Regulatory Approvals will be
received, or (d) adversely affect the tax treatment of Company shareholders as a result of receiving the Per Share Merger Consideration. Parent
may exercise this right of revision (after consulting with Company and obtaining Company's consent) by giving written notice thereof in the
manner provided in Section 8.2 of this Agreement.

1.7    Additional Actions.    If, at any time after the Effective Time, Parent or Parent Bank shall consider or be advised that any further
deeds, assignments or assurances or any other acts are necessary or desirable to (a) vest, perfect or confirm, of record or otherwise, in Parent or
Parent Bank its right, title or interest in, to or under any of the rights, properties or assets of Company or Company Bank, as the case may be, or
(b) otherwise carry out the purposes of this Agreement, Company and Company Bank shall be deemed to have granted to Parent and Parent
Bank, jointly and severally, an irrevocable power of attorney to execute and deliver all such deeds, assignments or assurances and to do all acts
necessary or desirable to vest, perfect or confirm title and possession to such rights, properties or assets in Parent or Parent Bank, as the case
may be, and otherwise carry out the purposes of this Agreement, and the officers and directors of Parent are authorized in the name of Company
to take any and all such action.
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ARTICLE II
REPRESENTATIONS AND WARRANTIES OF PARENT AND PARENT BANK

        Except as set forth in the Disclosure Schedule delivered by Parent and Parent Bank to Company and Company Bank prior to the date of
execution hereof ("Parent Disclosure Schedule"), Parent and Parent Bank represent and warrant to Company and Company Bank that all of the
statements contained in this Article II are true as of the date of this Agreement (or, if made as of a specified date, as of such date). For purposes
of the representations and warranties of Parent and Parent Bank contained herein, disclosure in any section of the Parent Disclosure Schedule of
any facts or circumstances shall be deemed to be adequate response and disclosure of such facts or circumstances with respect to all
representations or warranties by Parent and Parent Bank calling for disclosure of such information, whether or not such disclosure is specifically
associated with or purports to respond to one or more of such representations or warranties, if it is reasonably apparent on the face of the Parent
Disclosure Schedule that such disclosure is applicable. The inclusion of any information in any section of the Parent Disclosure Schedule or
other document delivered by Parent and Parent Bank pursuant to this Agreement shall not be deemed to be an admission or evidence of the
materiality of such item, nor shall it establish a standard of materiality for any purpose whatsoever.

2.1    Organization.    Each of Parent, Parent Bank and their respective Subsidiaries (a) is a corporation duly organized (and in the case of
Parent Bank duly chartered), validly existing and in good standing under the laws of the State of California; (b) has all requisite corporate or
other legal entity power and authority to carry on its business as it is now being conducted and to own the properties and assets it now owns; and
(c) is duly qualified or licensed to do business and is in good standing in every jurisdiction in which such qualification and, if applicable, good
standing is required.

2.2    Authorization and Enforceability.    Parent and Parent Bank have the requisite corporate power or the other legal entity power and
authority to execute, deliver and perform its obligations pursuant to this Agreement and the transactions contemplated thereby. The execution,
delivery and performance by Parent and Parent Bank of this Agreement and the transactions contemplated thereby have been duly approved and
authorized by the Boards of Directors of Parent and Parent Bank, and no other corporate action on the part of Parent and Parent Bank is
necessary to authorize the execution, delivery and performance by Parent and Parent Bank of this Agreement and the transactions contemplated
thereby. This Agreement has been duly executed and delivered by Parent and Parent Bank and assuming due authorization, execution and
delivery by Company and Company Bank, this Agreement constitutes the valid and binding obligation of each of them and is enforceable
against each of them, except to the extent that enforceability thereof may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws or equitable principles or doctrines.

2.3    Articles of Incorporation and Bylaws.    Parent has previously furnished, or otherwise made available, to Company a complete and
correct copy of the Articles of Incorporation and Bylaws, each as amended to the date hereof, of Parent, Parent Bank and their respective
Subsidiaries. Such Articles of Incorporation and Bylaws are in full force and effect as of the date hereof. Neither Parent, Parent Bank or their
respective Subsidiaries is in violation of any of the provisions of its Articles of Incorporation or Bylaws in any material respect.

2.4    Consents and Approvals; No Violations.

        (a)   None of the execution, delivery or performance of this Agreement by Parent and Parent Bank or the consummation by Parent and
Parent Bank of the transactions contemplated by this Agreement require or will require any filing with, or notification, authorization, consent,
order or approval of, or action by, any federal, state or local governmental agency, commission, or other entity ("Governmental Entity") except
(i) filing of reports by Parent or its Affiliates under the Securities Exchange Act of 1934, as amended ("Exchange Act"), (ii) filings, permits,
authorizations, consents and approvals as may be required under other applicable requirements of state securities or blue sky laws, (iii) the
Required
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Regulatory Approvals, (iv) where failure to obtain such authorization, consent, order, approval or action or to make such filings or notification
would not, individually or in the aggregate, either (A) have a Material Adverse Effect on Parent or Parent Bank or upon their ability to
consummate the transactions contemplated or perform their obligations under this Agreement or (B) impede in any material respect or delay the
consummation of the Closing, (v) as may be necessary as a result of the business or activities in which Parent or Parent Bank is or proposes to be
engaged or as a result of any acts or omissions by, or the status of any facts pertaining specifically to, Parent or any of its Affiliates, or (vi) as set
forth in this Agreement regarding the amendment, merger or termination of any Parent Benefit Plan prior or subsequent to the Effective Time.

        (b)   Assuming that all consents, approvals, authorizations and other actions described in Section 2.2 and all Required Regulatory
Approvals have been obtained, none of the execution, delivery or performance of this Agreement by Parent and Parent Bank or the
consummation by Parent and Parent Bank of the transactions contemplated by this Agreement will (i) conflict with or result in any breach of any
provision of the Articles of Incorporation or Bylaws or similar organizational document of Parent or Parent Bank, and (ii) result in a material
violation or material breach of, or constitute (with or without notice or lapse of time or both) a material default (or give rise to any right of
termination, cancellation or acceleration) under, any of the terms, conditions or provisions of any material note, bond, mortgage, indenture,
lease, license, contract, agreement or other instrument or obligation to which Parent, Parent Bank or any of their Subsidiaries is a party or by
which any of them or any of their respective properties or assets may be bound or (iii) violate in any material respect any federal, state, local or
foreign law, rule, regulation, judgment, injunction, decree or other requirement of any Governmental Entity ("Law") applicable to Parent,
Parent Bank or any of their Subsidiaries or any of their respective properties or assets.

2.5    Ownership and Possession of Shares.    Parent is the record and beneficial owner of all the issued and outstanding shares of Parent
Bank, free and clear of all Encumbrances whatsoever, except for any Encumbrances created by this Agreement and Encumbrances arising under
the Securities Act or any applicable state securities laws.

2.6    Capitalization and Shareholders.

        (a)   As of the date hereof, the authorized capital stock of Parent consists of (i) 20,000,000 shares of Parent Common Stock, of which
6,002,819 shares are issued and outstanding as of the date hereof, (ii) 10,000,000 shares of preferred stock, no par value per share, of which none
are issued and outstanding. All of the issued and outstanding shares of Parent Common Stock have been duly and validly authorized and issued,
and are fully paid and non-assessable. None of the outstanding shares of Parent Common Stock has been issued in violation of any preemptive
rights of current or past shareholders or are subject to any preemptive rights of the current or past shareholders of Parent. All of the issued and
outstanding shares of Parent Common Stock will be entitled to vote to approve this Agreement and the Merger.

        (b)   Parent has shares of Parent Common Stock reserved for issuance under the Parent stock option plans identified in Section 2.6(b) of the
Parent Disclosure Schedule (collectively, the "Parent Stock Option Plan") for the benefit of employees and directors of Parent and the Parent
Subsidiaries, pursuant to which options covering shares of Parent Common Stock are outstanding (the "Parent Stock Options"). Except as set
forth on Section 2.6(b) of the Parent Disclosure Schedule, there are no other shares of capital stock or other equity securities of Parent
outstanding and no other outstanding options, warrants, scrip, rights to subscribe to, calls or commitments of any character whatsoever relating
to, or securities or rights convertible into or exchangeable for, shares of the capital stock of Parent, or contracts, commitments, understandings,
or arrangements by which Parent is or may be bound to issue additional shares of its capital stock or options, warrants, or rights to purchase or
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acquire any additional shares of its capital stock. There are no outstanding phantom stock rights or awards.

2.7    Subsidiaries and Affiliates.    Section 2.7 of the Parent Disclosure Schedule sets forth a complete list of all Parent or Parent Bank
Subsidiaries. All the outstanding capital stock of each Parent or Parent Bank Subsidiary is owned directly by Parent or Parent Bank, in each case
free and clear of all Encumbrances and is duly authorized, validly issued, fully paid and nonassessable. Except as set forth on Section 2.7 of the
Parent Disclosure Schedule, neither Parent nor Parent Bank owns, directly or indirectly, any capital stock or other ownership interests, or has
any obligations to acquire any capital stock or other ownership interest, in any corporation, partnership, joint venture or other entity that is not a
Subsidiary of Parent or Parent Bank.

2.8    Parent Financial Statements; Material Changes.

        (a)   True and complete copies of Parent's and Parent Bank's consolidated audited financial statements as of December 31, 2007 (the
"Balance Sheet Date") and their subsequent quarter end unaudited interim financial statements have been made available to Company. The
audited financial statements and unaudited interim financial statements ("Parent Financial Statements") (i) have been prepared in accordance
with the books of account and other financial records of Parent and Parent Bank, (ii) have been prepared in accordance with generally accepted
accounting principles ("GAAP") applied on a consistent basis (except as stated in the notes thereto) and (iii) on that basis, fairly presented, in all
material respects, the consolidated financial position and the consolidated results of operations and cash flows of Parent and Parent Bank as of
the dates and for the periods referred to therein, subject, in the case of the unaudited interim financial statements, to normal recurring year-end
adjustments. Other than as set forth in the audited financial statements or the notes thereto, there are no entities, including any special purpose
entities, limited purpose entities or qualified special purpose entities, in which Parent or Parent Bank has an economic or management interest.

        (b)   All of the liabilities of a nature that are required to be included in a consolidated balance sheet prepared in accordance with GAAP or
in the notes thereto have, in the case of Parent and Parent Bank, been reflected or disclosed in the audited financial statements as of the Balance
Sheet Date, except for liabilities (contingent or otherwise) (a) incurred since the Balance Sheet Date in the ordinary course of business including
pursuant to contracts entered into in the ordinary course of business, (b) in connection with the transactions contemplated hereby including with
respect to expenses of Parent's accountants, attorneys or investment bankers or (c) as would not reasonably be likely to be, individually or in the
aggregate, material to Parent and Parent Bank, taken as a whole.

2.9    Parent Reports.

        (a)   Parent and Parent Bank have filed, and will continue to file, all reports and statements, together with any amendment required to be
made with respect thereto, that it has, or will be, required to file with the SEC, the Bank Regulators and other applicable regulatory authorities
(except filings which are not material to Parent and Parent Bank considered as a whole). As of their respective dates (and without giving effect
to any amendments or modifications filed after the date of this Agreement with respect to reports and documents filed before the date of this
Agreement), each of such reports and documents, including the financial statements, exhibits and schedules thereto, complied or will comply in
all material respects with all of the statutes, rules and regulations enforced or promulgated by the authority with which they were filed and, in the
case of documents filed with the SEC, did not or will not contain any untrue statement of a material fact or omit to state any material fact
necessary in order to make the statements made therein, in light of the circumstances under which they were made, not misleading. Other than
normal examinations conducted by the IRS, state and local taxing authorities, or the Bank Regulators in the regular course of the business of
Parent and Parent Bank, no Governmental Entity has initiated any proceeding or, to the Knowledge of Parent or Parent Bank, investigation into
the business or operations of Parent, or Parent Bank since January 1, 2003. There is
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no unresolved violation or exception by the Bank Regulators, the SEC or other Governmental Entity that would reasonably be expected to result
in a Material Adverse Effect on Parent or Parent Bank. In addition, Parent has delivered or made available to Company copies of all
management or other letters delivered to Parent or Parent Bank by their independent accountants in connection with the audit of any of the
Parent's financial statements or by such accountants or any consultant regarding the internal controls or internal compliance procedures and
systems of Parent or Parent Bank issued at any time since January 1, 2003, and will request that their independent accountants make available
for inspection by Company or its representatives, at such times and places as Company may reasonably request, reports and working papers
produced or developed by such accountants or consultants. Parent and Parent Bank have no liabilities (whether accrued, contingent, or
otherwise) that are not disclosed on the Parent Financial Statements, other than liabilities which would not have a Material Adverse Effect, and
there have been no problems with Parent's or Parent Bank's internal controls or internal compliance procedures and systems known to Parent or
Parent Bank or identified by accountants or consultants that as of the date hereof remain uncorrected.

        (b)   Parent has filed through the public EDGAR database of the SEC, each report, schedule, registration statement and definitive proxy
statement that it was or will be required to file with the SEC pursuant to the Securities Act or the Exchange Act (other than reports filed pursuant
to Section 13(g) of the Exchange Act), since January 1, 2003 (as such documents have since the time of their filing been amended, the "Parent
SEC Reports"). As of their respective dates of filing with the SEC, the Parent SEC Reports complied in all material respects with the
requirements of the Securities Act or the Exchange Act, as the case may be, and the rules and regulations of the SEC thereunder applicable to
such Parent SEC Reports, and did not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein
or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading.

        (c)   None of the information supplied or to be supplied by Parent or Parent Bank, or relating to Parent or Parent Bank and approved by
Parent or Parent Bank, which is included or incorporated by reference in (i) the Registration Statement on Form S-4 to be filed with the SEC by
Parent in connection with the issuance of shares of Parent Common Stock in the Merger (including the Joint Proxy Statement of Parent and
Company and the Prospectus of Parent ("Joint Proxy Statement/Prospectus") constituting a part thereof, the "Registration Statement") will,
at the time the Registration Statement becomes effective under the Securities Act, contain any untrue statement of a material fact or omit to state
a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading; (ii) the Joint Proxy Statement/Prospectus and any amendment or supplement thereto will, at all times from the date of
mailing to shareholders of Parent through the date of the meeting of shareholders of Parent to be held in connection with the Merger, contain any
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading; and (iii) the applications and forms to be filed with securities or "blue
sky" authorities, self regulatory authorities, or any Governmental Entity in connection with the Merger, the issuance of any shares of Parent
Common Stock in connection with the Merger, or any Requisite Regulatory Approvals will, at the time filed or at the time they become
effective, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading. The Joint Proxy Statement/Prospectus (except that
Parent makes no representations or warranties relating to such portions thereof that relate only to Company and its Subsidiaries) will comply in
all material respects with the provisions of the Exchange Act and the rules and regulations thereunder.

        (d)   Neither Parent nor any Parent Subsidiary is under any obligation, contingent or otherwise, by reason of any agreement to register any
of its securities under the Securities Act.
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2.10    Absence of Certain Changes.    Since the Balance Sheet Date, to the Knowledge of Parent and Parent Bank, no event, change or
circumstance has occurred that would (i) have a Material Adverse Effect on Parent or Parent Bank or (ii) be likely to materially impede or delay
the ability of Parent or Parent Bank to perform its obligations under this Agreement or to consummate the transactions contemplated thereby.

2.11    Litigation.    There is no suit, action, investigation or proceeding, legal, quasi-judicial, administrative or otherwise, pending or, to
the Knowledge of Parent and Parent Bank, threatened, against Parent, Parent Bank, any other Subsidiary of Parent, or any of their respective
officers, directors, employees or agents (in their capacities as such), nor is there any judgment, decree, injunction or order of any Governmental
Entity outstanding against Parent, Parent Bank or any other Subsidiary of Parent.

2.12    Legal and Regulatory Compliance.

        (a)   The businesses of Parent Bank, Parent and their Subsidiaries are not being conducted in violation of any law, ordinance or regulation
of any Governmental Entity, including any laws affecting financial institutions (including those pertaining to the investment of funds, the
lending of money, the collection of interest and the extension of credit), federal and state securities laws, laws and regulations relating to
financial statements and reports, anti-money laundering, bank secrecy, truth-in-lending, truth-in-savings, usury, fair credit reporting, consumer
protection, occupational safety, fair employment practices, fair labor standards and all other laws and regulations relating to employees and
employee benefits, and any statutes or ordinances or other laws or regulations relating to the respective businesses conducted or the properties
occupied or used by Parent Bank, Parent or any Subsidiary of Parent and Parent Bank, except (i) that the representations in this section with
respect to employee benefits shall be limited to the Knowledge of Parent and Parent Bank, and (ii) for possible violations which either
individually or in the aggregate do not and would not reasonably be likely to materially impede or delay the ability of Parent or Parent Bank to
perform its obligations under the Agreement or consummate the transactions contemplated thereby, and (iii) for possible violations which either
individually or in the aggregate do not and would not reasonably be likely to have a Material Adverse Effect on Parent, Parent Bank or any of
their Subsidiaries.

        (b)   No investigation or review by any Bank Regulator or Governmental Entity with respect to Parent Bank, Parent or any Subsidiary of
Parent and Parent Bank is pending or, to the Knowledge of Parent Bank and Parent, threatened, nor have any Bank Regulator or Governmental
Entity indicated to Parent Bank, Parent or any Subsidiary of Parent and Parent Bank an intention to conduct the same, other than normal
regulatory examinations and other investigations or reviews the outcome of which would not reasonably be likely to materially impede or delay
the ability of Parent or Parent Bank to perform its obligations under the Agreement or consummate the transactions contemplated thereby.

        (c)   Neither Parent nor Parent Bank has any formal or informal agreements, arrangements or understanding with any Bank Regulator or
Governmental Entity that would materially impede or delay the ability of Parent or Parent Bank to obtain any Required Regulatory Approvals or
to consummate the transactions contemplated thereby.

        (d)   Neither Parent nor Parent Bank is subject to any cease-and-desist or other order issued by, or is a party to any written agreement,
consent agreement or memorandum of understanding with, or is a party to any commitment letter or similar undertaking to, or is subject to any
order or directive by any Bank Regulator that currently restricts in any material respect the conduct of its business or that in any material manner
relates to its capital adequacy, its credit policies, its management or its business (each, a "Parent Bank Regulatory Agreement"), nor has
Parent or Parent Bank been advised in writing by any Bank Regulator that such Bank Regulator is considering issuing or requesting any such
Parent Bank Regulatory Agreement.
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        (e)   Parent Bank and Parent are in substantial compliance with the applicable provisions of the Community Reinvestment Act of 1977 (the
"CRA") and the regulations promulgated thereunder. As of the date of this Agreement, neither Parent Bank nor Parent has been advised of the
existence of any fact or circumstance or set of facts or circumstances which, if true, would cause Parent Bank or any of its Subsidiaries to fail to
be in substantial compliance with such provisions. Parent Bank's most recent CRA rating is "satisfactory" or better.

2.13    Licenses.    Parent and the Parent Subsidiaries hold all licenses, certificates, permits, franchises and all patents, trademarks, service
marks, trade names, copyrights or right thereto, and required authorizations, approvals, consents, licenses, clearances and orders or registrations
with all appropriate federal, state or other authorities that are material to the conduct of their respective businesses as now conducted and as
presently proposed to be conducted.

2.14    Taxes.

        (a)   Parent and the Parent Subsidiaries have each timely filed all tax and information returns required to be filed and have paid (or Parent
has paid on behalf of its Subsidiaries), or have accrued on their respective books and set up an adequate reserve for the payment of, all taxes
reflected on such returns as required to be paid in respect of the periods covered by such returns and have accrued on their respective books and
set up an adequate reserve for the payment of all income and other taxes anticipated to be payable in respect of periods through the end of the
calendar month next preceding the date hereof. Neither Parent nor any Parent Subsidiary is delinquent in the payment of any tax, assessment or
governmental charge. No deficiencies for any taxes have been proposed, asserted or assessed against Parent or any Parent Subsidiary that have
not been resolved or settled and no requests for waivers of the time to assess any such tax are pending or have been agreed to. Neither Parent nor
any Parent Subsidiary is a party to any action or proceeding by any Governmental Entity for the assessment or the collection of taxes. Deferred
taxes of Parent and the Parent Subsidiaries have been accounted for in accordance with GAAP.

        (b)   Parent has not filed any consolidated federal income tax return with an "affiliated group" within the meaning of Section 1504 of the
Internal Revenue Code of 1986, as amended (the "Code") where Parent was not the common parent of the group. Neither Parent nor any Parent
Subsidiary is, or has been, a party to any tax allocation agreement or arrangement pursuant to which it has any contingent or outstanding liability
to anyone other than Parent or any Parent Subsidiary. Neither Parent nor any Parent Subsidiary is required to include in income any adjustment
pursuant to Section 481(a) of the Code and no such adjustment has been proposed by the IRS.

        (c)   Parent and the Parent Subsidiaries have each withheld amounts from its employees, shareholders, or holders of public deposit accounts
in compliance with the tax withholding provisions of applicable federal, state and local laws, have filed all federal, state and local returns and
reports for all periods for which such returns or reports would be due with respect to income tax withholding, social security, unemployment
taxes, income and other taxes and all payments or deposits with respect to such taxes have been timely made.

        (d)   Neither Parent, Parent Bank nor any of their respective Subsidiaries or any affiliates thereof has taken or agreed to take any action, and
it has no Knowledge of any fact or circumstance, that is reasonably likely to prevent the Merger from qualifying as a reorganization within the
meaning of Section 368(a) of the Code.

2.15    Insurance.    Parent and Parent Bank maintain insurance with insurers which in the judgment of management of Parent are sound
and reputable on their respective assets and upon their respective businesses and operations against loss or damage, risks, hazards and liabilities
as in their judgment they deem appropriate. All material claims under all policies of insurance maintained by Parent and Parent Bank have been
filed in due and timely fashion. Each of Parent and Parent Bank has taken all requisite
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action (including without limitation the making of claims and the giving of notices) pursuant to its directors' and officers' liability insurance
policy or policies in order to preserve all rights thereunder with respect to all matters (other than matters arising in connection with this
Agreement and the transactions contemplated hereby) occurring prior to the Effective Time.

2.16    Loans; Investments.

        (a)   The outstanding loans, including guarantees thereon, originated by Parent Bank have been documented in all material respects in
accordance with the policies of Parent Bank and all loans purchased by or participated in by Parent Bank are documented in a manner in all
material respects consistent with such policies except in each case for deviations in such policies that would not adversely affect Parent Bank's
ability to collect such loans.

        (b)   All interest rate swaps, caps, floors and option agreements and other interest rate risk management arrangements to which Parent or
any Parent Subsidiary is a party or by which any of their properties or assets may be bound were entered into in the ordinary course of business
and, to the Knowledge of Parent and Parent Bank, in accordance with then-customary practice and applicable rules, regulations and policies of
bank regulatory authorities and with counterparties believed to be financially responsible at the time and are legal, valid and binding obligations
and are in full force and effect.

        (c)   Except for pledges to secure public and trust deposits, none of the investments reflected in the Parent audited financial statements dated
as of Balance Sheet Date under the heading "Investment Securities," and none of the investments made by Parent and Parent Bank since Balance
Sheet Date, is subject to any restriction, whether contractual or statutory, which materially impairs the ability of Parent or Parent Bank to freely
dispose of such investment at any time, other than those restrictions imposed on securities held for investment under GAAP. With respect to all
material repurchase agreements to which Parent or Parent Bank is a party, Parent or Parent Bank has a valid, perfected first lien or security
interest in the government securities or other collateral securing each such repurchase agreement, and the value of the collateral securing each
such repurchase agreement equals or exceeds the amount of the debt secured by such collateral under such agreement. Except for a transaction
involving less than $50,000, neither Parent nor Parent Bank has sold or otherwise disposed of any assets in a transaction in which the acquiror of
such assets or other person has the right, either conditionally or absolutely, to require Parent or Parent Bank to repurchase or otherwise reacquire
any such assets. Set forth in Section 2.16 of the Parent Disclosure Schedule is a complete and accurate list of each investment and debt security,
mortgage-backed and related securities, marketable equity securities and securities purchased under agreements to resell owned by Parent or
Parent Bank.

        (d)   As of the Balance Sheet Date, Parent Bank is not a party to any loan agreement, note or borrowing arrangement, which, to the
Knowledge of Parent and Parent Bank, violates in any material respect any applicable Law.

2.17    Allowance for Possible Loan Losses.

        (a)   Parent Bank's allowance for loan losses ("ALLL"), as reflected on the Parent Financial Statements, has been calculated in compliance
with GAAP and Parent Bank's existing methodology for determining the adequacy of its ALLL, applied consistently.

        (b)   Section 2.17(b) of the Parent Disclosure Schedule includes a list of all Nonperforming Assets (as defined below) and all troubled debt
restructurings (as defined under GAAP) as reflected on the books of Parent Bank. "Nonperforming Assets" means (i) all loans and leases that
have been classified "Special Mention," "Substandard," "Doubtful," "Loss" or the equivalent thereof by Parent Bank, Parent Bank's outside
auditors or any regulatory authority, and (ii) all assets classified as OREO and other assets acquired through foreclosure or repossession.
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2.18    Personnel and Benefits.    Parent has disclosed on Disclosure Schedule 2.18 each and every Benefit Plan of Parent and Parent Bank.
For each Parent Benefit Plan, fund or arrangement disclosed or required to be disclosed on Disclosure Schedule 2.18, each of the following is
true:

        (a)   All material obligations of Parent and Parent Bank for payment to trusts or other funds or to any governmental entity or to any
individual, director, officer, employee or agent (or his or her heirs, legatees or legal representatives) with respect to compensation, vacation,
holiday pay, bonuses and other forms of compensation, unemployment compensation benefits, Parent Benefit Plans or social security benefits
have been paid when due or properly accrued for the periods covered thereby on the Parent Financial Statements.

        (b)   Parent and Parent Bank have materially complied with all applicable federal and state statutes and regulations which govern workers'
compensation, equal employment opportunity and equal pay, including, but not limited to, all civil rights laws, Presidential Executive Order
1124, the Fair Labor Standards Act of 1938, as amended, and the Americans with Disabilities Act.

        (c)   There are no unfair labor practice complaints, strikes, slowdowns, stoppages or other controversies pending or, to the Knowledge of
Parent or Parent Bank, any attempts to unionize or controversies threatened between Parent or Parent Bank and any of their employees that are
likely to have a Material Adverse Effect on Parent, Parent Bank or its Affiliates taken as a whole.

        (d)   Parent and Parent Bank are not now nor in the past were a party to any collective bargaining agreement with respect to any of their
employees.

        (e)   Except as disclosed on Parent Disclosure Schedule Section 2.18, Parent and Parent Bank are not parties to any oral or written
employment contracts, supplemental employment retirement agreements, or change in control benefits with any of its officers or employees, and
there are no understandings with respect to the employment of any officer or employee of Parent or Parent Bank which are not terminable by
Parent without liability on not more than thirty (30) days' notice.

        (f)    Except as set forth in the Parent Benefit Plans, Parent and Parent Bank are under no obligation to provide health or welfare benefits to
present or future retirees or other former employees, directors or their dependents (other than rights under Section 4980B of the Code or
section 601 of ERISA or similar state laws). As to each such obligation, if any, Parent shall provide to Company information as to the number of
current and vested future retirees, other former employees or directors and dependents entitled to such coverage and their ages, and the present
value of any benefits to be provided thereto on Parent Disclosure Schedule Section 2.18.

        (g)   True and complete copies of each Parent Benefit Plan, or similar benefit arrangement, including amendments thereto, have been
previously delivered or made available to Company, together with (i) all trust agreements regarding plan assets with respect to each Parent
Benefit Plan, (ii) a true and complete copy of the annual reports for the most recent three years (Form 5500 Series including applicable
schedules) prepared in connection with each Parent Benefit Plan, if applicable, (iii) a copy of the most recent summary plan description of each
Parent Benefit Plan, together with any modifications thereto if applicable, and (iv) a copy of the most recent favorable determination letter or
opinion, notification or advisory letter from the Internal Revenue Service for each Parent Benefit Plan which is intended to be qualified under
Section 401(a) of the Code.

        (h)   Except as would not have an Adverse Material Effect on Parent or Parent Bank, all required notices, reports and descriptions
(including Form 5500 annual reports, summary annual reports, summary plan descriptions, and amendments thereof) have been timely filed and
distributed as required by ERISA and the Code to each employee, participant or beneficiary entitled thereto for each Parent Benefit Plan. To the
Knowledge of Parent and Parent Bank, all such filings, as amended, were complete and accurate in all material respects as of the dates of such
filings.
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        (i)    For each Parent Benefit Plan which is an employee welfare benefit plan (within the meaning of ERISA section 3(1)), the following is
true:

(i)
Each that is a group health plan as such term is defined in Code section 5000(b)(l) complies and has complied in
all material respects with any applicable requirements of sections 601 through 608 of ERISA or section 4980B of
the Code governing continuation coverage requirements for employee-provided group health plans.

(ii)
No such plan is a voluntary employees' beneficiary association within the meaning of Code Section 501(c)(9).

        (j)    No Parent Benefit Plan is a "multiemployer plan" as defined in section 3(37) of ERISA or a "multiple employer plan" as provided for
in Code section 413(c).

        (k)   No Parent Benefit Plan is subject to Title IV of ERISA.

        (l)    Each Parent Benefit Plan that is intended to be qualified under Code section 401(a) has received a determination letter or has reliance
on an opinion, notification or advisory letter from the Internal Revenue Service and has been timely amended as required to maintain its tax
qualified status since the date of the most recent determination letter or opinion, notification or advisory letter.

        (m)  There is no pending or, to the Knowledge of Parent or Parent Bank, threatened litigation, audit by governmental agency or pending
claim (other than routine benefit claims) with respect to any Parent Benefit Plan or any fiduciary thereof in relation to such Benefit Plan.

        (n)   To the Knowledge of Parent and Parent Bank, no action, whether formal or informal, is necessary or has been taken within the last five
(5) years by the Parent or Parent Bank under any voluntary compliance programs sponsored by the Internal Revenue Service or the Department
of Labor to correct any failure to comply with applicable tax Code qualification rules or with ERISA or applicable DOL regulations with respect
to any Parent Benefit Plan.

        (o)   To the Knowledge of Parent and Parent Bank, all Parent Benefit Plans (and their related trusts, insurance contracts or funds) are
maintained, administered and operated in material compliance with their terms and with the requirements prescribed by any and all statutes,
governmental or court orders, or governmental rules or regulations currently in effect, including but not limited to ERISA and the Code,
applicable to such plans or arrangements.

2.19    Compliance with Environmental Laws.

        (a)   The operations of Parent and Parent Bank comply in all material respects with all applicable Environmental Laws, and neither Parent
nor Parent Bank is subject to any judicial or administrative proceedings alleging the violation of any Environmental Law. Neither Parent nor
Parent Bank has received written notice of any potential liability with respect to any federal, state, local or private investigation evaluating
whether any remedial action is needed to respond to a release or threatened release of any Hazardous Substance into the environment. Neither
Parent nor Parent Bank is currently subject to any order, agreement or written directive of a Governmental Entity to conduct such investigation
or remedial action, nor has Parent or Parent Bank agreed with a private party to conduct any such investigation or remediation. "Hazardous
Substance" means any pollutant, contaminant, petroleum or any fraction thereof, by-product, asbestos or asbestos-containing material,
polychlorinated biphenyls, urea formaldehyde foam, or any solid, hazardous or infectious waste, or any other material identified or regulated
pursuant to any Environmental Law.
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        (b)   With respect to the real property currently or formerly owned or currently leased by Parent or Parent Bank ("Parent Entities
Premises") to the Knowledge of Parent and Parent Bank: (x) no part of the Parent Entities Premises has been used for the generation,
manufacture, handling, storage or disposal of Hazardous Substances except in compliance in all material respects with all applicable
Environmental Laws; (y) the Parent Entities Premises do not contain any underground storage tanks; and (z) there are no conditions known to be
present at any of the Parent Entities Premises that are reasonably expected to give rise under any Environmental Law to any material liability on
the part of Parent or any Parent Bank that individually or in the aggregate would or could be reasonably be expected to result in a Material
Adverse Effect on Parent or Parent Bank.

2.20    Contracts and Commitments.

        (a)   Section 2.20 of the Parent Disclosure Schedule contains true, correct and complete lists of each of the following contracts and
agreements of Parent and Parent Bank (such contracts and agreements being "Parent Material Contracts"):

        (i)    all Parent or Parent Bank Regulatory Agreements; and

        (ii)   all contracts and agreements that materially limit or purport to materially limit the ability of Parent or Parent Bank to
compete in any line of business or with any Person or in any geographic area or during any period of time.

        (b)   There is not and, to the Knowledge of Parent and Parent Bank, there has not been claimed or alleged by any Person, with respect to
any Parent Material Contract, any existing default or event that, with notice or lapse of time or both, would constitute a default or event of
default on the part of the Parent or Parent Bank, except such defaults, events of default and other events that would not have, individually or in
the aggregate, a Material Adverse Effect on Parent or Parent Bank

2.21    Property and Assets.

        (a)   Parent and Parent Bank have good title to, or a valid lease, license or right to use, all assets, properties and rights used by them except
as would not have, individually or in the aggregate, a Material Adverse Effect on Parent or Parent Bank. Those real and other tangible properties
purported to be owned by any of Parent or Parent Bank are held free and clear of all Encumbrances other than (i) Encumbrances for Taxes not
yet due and payable, (ii) mechanics', materialmen's, carriers', workers', repairers', landlords' and similar Encumbrances arising or incurred in the
ordinary course of business, (iii) zoning, entitlement, building and other land use regulations that are not violated in any material respects by
current occupancy or use, (iv) customary covenants, conditions, restrictions, easements and similar restrictions of record affecting title that do
not materially impair current occupancy or use and (v) other liens which do not materially interfere with Parent's or Parent Bank's use of the
applicable property or materially detract from or diminish the value thereof (clauses (i) through (v) being "Parent Permitted Encumbrances").
All material tangible assets owned or leased by Parent Bank or any Parent Bank Subsidiary are in satisfactory operating condition for the uses to
which they are being put, subject to ordinary wear and tear and ordinary maintenance requirements.

        (b)   Parent and Parent Bank beneficially hold all assets, properties and rights used by Parent and Parent Bank in the conduct of the business
of Parent and Parent Bank.

2.22    Insider Interests.    All outstanding loans and other contractual arrangements (including deposit relationships) between Parent or
Parent Bank and any officer, director or employee of Parent or Parent Bank conform to the applicable rules and regulations and requirements of
all applicable regulatory agencies which were in effect when such loans and other contractual arrangements were entered into. No officer,
director or employee of Parent or Parent Bank has any material interest in any property, real or personal, tangible or intangible, used in or
pertaining to the business of Parent or Parent Bank.
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2.23    Regulatory Approvals and Other Conditions.    To the Knowledge of Parent and Parent Bank, there is no reason relating
specifically to Parent or any Parent Subsidiary why (a) the Required Regulatory Approvals should not be granted, (b) the Required Regulatory
Approvals should be subject to a condition which would differ from conditions customarily imposed by such regulatory authorities in orders
approving acquisitions of the type contemplated hereby or (c) any of the conditions precedent as specified in Article VI hereof to the obligations
of any of the parties under this Agreement or to consummate the transactions contemplated thereby are unlikely to be fulfilled within the
applicable time period or periods required for satisfaction of such condition or conditions.

2.24    Material Adverse Effect.    Since the Balance Sheet Date, Parent has not experienced a Material Adverse Effect which would be
likely to materially impede or delay the ability of Parent or Parent Bank to consummate the transactions contemplated hereby.

2.25    Brokers or Finders.    Neither Parent, Parent Bank nor any of their Subsidiaries or Affiliates has entered into any agreement or
arrangement entitling any agent, broker, investment banker, financial advisor or other firm or Person to any broker's or finder's fee or any other
commission or similar fee in connection with any of the transactions contemplated by this Agreement.

2.25    Corporate Records.    The corporate record books, transfer books and stock ledgers of Parent and Parent Bank are complete and
accurate in all material respects and reflect all meetings, consents and other material actions of the organizers, incorporators, shareholders,
Boards of Directors and committees of the Boards of Directors of each, and all transactions in their respective capital stocks, since their
respective inceptions.

2.26    Undisclosed Liabilities.    Except for liabilities incurred in the ordinary course of business, liabilities reflected in the Parent's
Annual Report on Form 10-K for the year ended December 31, 2007, and liabilities that would not be reasonably expected to have a Material
Adverse Effect on Parent or Parent Bank, since the Balance Sheet Date, neither Parent nor any Parent Subsidiary has incurred any liabilities or
obligations of any nature, whether or not accrued, contingent or otherwise that, if incurred prior to the Balance Sheet Date, would have been
required by GAAP to be recognized or disclosed on the Parent Financial Statements on such date.

2.27    Impediments to Performance.    Neither Parent nor any of its Subsidiaries has taken or agreed to take any action, or has Knowledge
of any fact or circumstance not known to Company, that would materially impede or delay the consummation of the transactions contemplated
by this Agreement or the ability of the parties to obtain any Regulatory Approval or to perform their covenants and agreements under this
Agreement.

2.28    Trust Business.    Neither Parent nor any of its Subsidiaries is licensed to engage in the trust business or serves as a trustee, agent,
custodian, personal representative, guardian, conservator or investment advisor for any fiduciary accounts.

2.29    Anti-takeover Provisions Inapplicable.    To the Knowledge of Parent and Parent Bank, no "business combination," "moratorium,"
"control share" or other state anti-takeover statute or regulation, (a) applies to the Merger or the Bank Merger, (b) prohibits or restricts the ability
of Parent or Parent Bank to perform their obligations under this Agreement or their ability to consummate the Merger or the Bank Merger,
(c) would have the effect of invalidating or voiding this Agreement or any provisions hereof, or (d) would subject Company or Company Bank
to any material impediment or condition in connection with the exercise of any of its rights with respect to the Merger. Neither Parent or Parent
Bank has adopted a shareholders rights or similar plan.

2.30    Disclosure.    No representation or warranty by the Parent or Parent Bank in this Agreement and no statement by the Parent, Parent
Bank or their respective Subsidiaries by any executive officer thereof or other person contained in any document, certificate or other writing
furnished by or on behalf of Parent to Company in connection with this Agreement or the Merger contains or will contain
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any untrue statement of material fact, or omits or will omit to state any material fact necessary to make it not misleading or to fully provide the
information required to be provided in the document, certificate or other writing.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF COMPANY AND COMPANY BANK

Except as set forth in the Disclosure Schedule delivered by Company and Company Bank to Parent and Parent Bank prior to the date of
execution hereof ("Company Disclosure Schedule"), Company and Company Bank represent and warrant to Parent and Parent Bank that all of
the statements contained in this Article III are true as of the date of this Agreement (or, if made as of a specified date, as of such date). For
purposes of the representations and warranties of Company and Company Bank contained herein, disclosure in any section of the Company
Disclosure Schedule of any facts or circumstances shall be deemed to be adequate response and disclosure of such facts or circumstances with
respect to all representations or warranties by Company and Company Bank calling for disclosure of such information, whether or not such
disclosure is specifically associated with or purports to respond to one or more of such representations or warranties, if it is reasonably apparent
on the face of the Company Disclosure Schedule that such disclosure is applicable. The inclusion of any information in any section of the
Company Disclosure Schedule or other document delivered by Company and Company Bank pursuant to this Agreement shall not be deemed to
be an admission or evidence of the materiality of such item, nor shall it establish a standard of materiality for any purpose whatsoever.

3.1    Organization.    Each of Company, Company Bank and their respective Subsidiaries (a) is a corporation duly organized (and in the
case of Company Bank duly chartered), validly existing and in good standing under the laws of the State of California; (b) has all requisite
corporate or other legal entity power and authority to carry on its business as it is now being conducted and to own the properties and assets it
now owns; and (c) is duly qualified or licensed to do business and is in good standing in every jurisdiction in which such qualification and, if
applicable, good standing is required.

3.2    Authorization and Enforceability.    Company and Company Bank have the requisite corporate power or the other legal entity
power and authority to execute, deliver and perform its obligations pursuant to this Agreement and the transactions contemplated thereby. The
execution, delivery and performance by Company and Company Bank of this Agreement and the transactions contemplated thereby have been
duly approved and authorized by the Boards of Directors of Company and Company Bank, and no other corporate action on the part of
Company and Company Bank is necessary to authorize the execution, delivery and performance by Company and Company Bank of this
Agreement and the transactions contemplated thereby. This Agreement has been duly executed and delivered by Company and Company Bank
and assuming due authorization, execution and delivery by Parent and Parent Bank, this Agreement constitutes the valid and binding obligation
of each of them and is enforceable against each of them, except to the extent that enforceability thereof may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws or equitable principles or doctrines.

3.3    Articles of Incorporation and Bylaws.    Company has previously furnished, or otherwise made available, to Parent a complete and
correct copy of the Articles of Incorporation and Bylaws, each as amended to the date hereof, of Company, Company Bank and their respective
Subsidiaries. Such Articles of Incorporation and Bylaws are in full force and effect as of the date hereof. Neither Company, Company Bank or
their respective Subsidiaries is in violation of any of the provisions of its Articles of Incorporation or Bylaws in any material respect.
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3.4    Consents and Approvals; No Violations.

        (a)   None of the execution, delivery or performance of this Agreement by Company and Company Bank or the consummation by Company
and Company Bank of the transactions contemplated by this Agreement require or will require any filing with, or notification, authorization,
consent, order or approval of, or action by, any Governmental Entity except (i) the filing of reports by Company or its Affiliates under the
Exchange Act, (ii) filings, permits, authorizations, consents and approvals as may be required under other applicable requirements of state
securities or blue sky laws, (iii) the Required Regulatory Approvals, (iv) where failure to obtain such authorization, consent, order, approval or
action or to make such filings or notification would not, individually or in the aggregate, either (A) have a Material Adverse Effect on Company
or Company Bank or upon their ability to consummate the transactions contemplated or perform their obligations under this Agreement or
(B) impede in any material respect or delay the consummation of the Closing, (v) as may be necessary as a result of the business or activities in
which Company or Company Bank is or proposes to be engaged or as a result of any acts or omissions by, or the status of any facts pertaining
specifically to, Company or any of its Affiliates, or (vi) as set forth in this Agreement regarding the amendment, merger or termination, as
determined pursuant to the terms of this Agreement in Parent's sole discretion, of any Company Benefit Plan prior or subsequent to the Effective
Time.

        (b)   Assuming that all consents, approvals, authorizations and other actions described in Section 3.2 and all Required Regulatory
Approvals have been obtained, none of the execution, delivery or performance of this Agreement by Company and Company Bank or the
consummation by Company and Company Bank of the transactions contemplated by this Agreement will (i) conflict with or result in any breach
of any provision of the Articles of Incorporation or Bylaws or similar organizational document of Company or Company Bank, (ii) result in a
material violation or material breach of, or constitute (with or without notice or lapse of time or both) a material default (or give rise to any right
of termination, cancellation or acceleration) under, any of the terms, conditions or provisions of any material note, bond, mortgage, indenture,
lease, license, contract, agreement or other instrument or obligation to which Company, Company Bank or any of their Subsidiaries is a party or
by which any of them or any of their respective properties or assets may be bound or (iii) violate in any material respect any Law applicable to
Company, Company Bank or any of their Subsidiaries or any of their respective properties or assets.

3.5    Ownership and Possession of Shares.    Company is the record and beneficial owner of all the issued and outstanding shares of
Company Bank and all other Subsidiaries of Company, free and clear of all Encumbrances whatsoever, except for any Encumbrances created by
this Agreement and Encumbrances arising under the Securities Act or any applicable state securities laws.

3.6    Capitalization and Shareholders.

        (a)   As of the date hereof, the authorized capital stock of Company consists of (i) 30,000,000 shares of Company Common Stock, of which
2,388,739 shares are issued and outstanding as of the date hereof, and (ii) 10,000,000 shares of preferred stock, no par value per share, of which
none are issued and outstanding. All of the issued and outstanding shares of Company Common Stock have been duly and validly authorized
and issued, and are fully paid and non-assessable. None of the outstanding shares of Company Common Stock has been issued in violation of
any preemptive rights of current or past shareholders or are subject to any preemptive rights of the current or past shareholders of Company. All
of the issued and outstanding shares of Company Common Stock will be entitled to vote to approve this Agreement and the Merger.

        (b)   Company has shares of Company Common Stock reserved for issuance under the Company stock option plans identified in
Section 3.6(b) of the Company Disclosure Schedule (collectively, the "Company Stock Option Plan") for the benefit of employees and
directors of Company and the Company Subsidiaries, pursuant to which options covering shares of Company Common Stock are
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outstanding (the "Company Stock Options"). Except as set forth on Section 3.6(b) of the Company Disclosure Schedule, there are no other
shares of capital stock or other equity securities of Company or Company Bank outstanding and no other outstanding options warrants, scrip,
rights to subscribe to, calls or commitments of any character whatsoever relating to, or securities or rights convertible into or exchangeable for,
shares of the capital stock of Company or Company Bank, or contracts, commitments, understandings, or arrangements by which Company or
Company Bank is or may be bound to issue additional shares of its capital stock or options, warrants, or rights to purchase or acquire any
additional shares of its capital stock. There are no outstanding phantom stock rights or awards. Section 3.6(b) of the Company Disclosure
Schedule sets forth the name of the holder of each Company Stock Option and the date of grant of, number of shares represented by, exercise
price, vesting schedule, and expiration of, each Company Stock Option.

3.7    Subsidiaries and Affiliates.    Section 3.7 of the Company Disclosure Schedule sets forth a complete list of all Company or Company
Bank Subsidiaries. All the outstanding capital stock of each Company or Company Bank Subsidiary is owned directly by Company or Company
Bank, in each case free and clear of all Encumbrances and is duly authorized, validly issued, fully paid and nonassessable. Except as set forth on
Section 3.7 of the Company Disclosure Schedule and except for ownership of 9,716 shares of capital stock of the Federal Home Loan Bank of
San Francisco, 400 shares of capital stock of Pacific Coast Bankers' Bancshares, $580,000 par value and $450,000 par value preferred shares of
Federal National Mortgage Association, and $500,000 par value preferred shares of the Federal Home Loan Mortgage Corporation, neither
Company nor Company Bank owns, directly or indirectly, any capital stock or other ownership interests, or has any obligations to acquire any
capital stock or other ownership interest, in any corporation, partnership, joint venture or other entity that is not a Subsidiary of Company or
Company Bank.

3.8    Company Financial Statements; Material Changes.

        (a)   True and complete copies of Company's consolidated audited financial statements as of the Balance Sheet Date and its subsequent
quarter end unaudited interim financial statements have been made available to Parent. The audited financial statements and unaudited interim
financial statements ("Company Financial Statements") (i) have been prepared in accordance with the books of account and other financial
records of Company and Company Bank, (ii) have been prepared in accordance with GAAP applied on a consistent basis (except as stated in the
notes thereto) and (iii) on that basis, fairly presented, in all material respects, the consolidated financial position and the consolidated results of
operations and cash flows of Company and Company Bank as of the dates and for the periods referred to therein, subject, in the case of the
unaudited interim financial statements, to normal recurring year-end adjustments. Other than as set forth in the audited financial statements or
the notes thereto, there are no entities, including any special purpose entities, limited purpose entities or qualified special purpose entities, in
which Company or Company Bank has an economic or management interest.

        (b)   All of the liabilities of a nature that are required to be included in a consolidated balance sheet prepared in accordance with GAAP or
in the notes thereto have, in the case of Company and Company Bank, been reflected or disclosed in the audited financial statements as of the
Balance Sheet Date, except for liabilities (contingent or otherwise) (a) incurred since the Balance Sheet Date in the ordinary course of business
including pursuant to contracts entered into in the ordinary course of business, (b) in connection with the transactions contemplated hereby
including with respect to expenses of Company's accountants, attorneys or investment bankers or (c) as would not reasonably be likely to be,
individually or in the aggregate, material to Company and Company Bank, taken as a whole.
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3.9    Company Reports.

        (a)   Company and Company Bank have filed, and will continue to file, all reports and statements, together with any amendment required to
be made with respect thereto, that it has, or will be, required to file with the SEC, the Bank Regulators and other applicable regulatory authorities
(except filings which are not material to Company and Company Bank considered as a whole). As of their respective dates (and without giving
effect to any amendments or modifications filed after the date of this Agreement with respect to reports and documents filed before the date of
this Agreement), each of such reports and documents, including the financial statements, exhibits and schedules thereto, complied or will
comply in all material respects with all of the statutes, rules and regulations enforced or promulgated by the authority with which they were filed
and, in the case of documents filed with the SEC, did not or will not contain any untrue statement of a material fact or omit to state any material
fact necessary in order to make the statements made therein, in light of the circumstances under which they were made, not misleading. Other
than normal examinations conducted by the IRS, state and local taxing authorities, or the Bank Regulators in the regular course of the business
of Company and Company Bank, no Governmental Entity has initiated any proceeding or, to the Knowledge of Company or Company Bank,
investigation into the business or operations of Company, or Company Bank since January 1, 2003. There is no unresolved violation or
exception by the Bank Regulators, the SEC or other Governmental Entity that would reasonably be expected to result in a Material Adverse
Effect on Company or Company Bank. In addition, Company has delivered or made available to Parent copies of all management or other letters
delivered to Company or Company Bank by their independent accountants in connection with the audit of any of the Company's financial
statements or by such accountants or any consultant regarding the internal controls or internal compliance procedures and systems of Company
or Company Bank issued at any time since January 1, 2003, and will request that their independent accountants make available for inspection by
Parent or its representatives, at such times and places as Parent may reasonably request, reports and working papers produced or developed by
such accountants or consultants. Company and Company Bank have no liabilities (whether accrued, contingent, or otherwise) that are not
disclosed on the Company Financial Statements, other than liabilities which would not have a Material Adverse Effect, and there have been no
problems with Company's or Company Bank's internal controls or internal compliance procedures and systems known to Company or Company
Bank or identified by accountants or consultants that as of the date hereof remain uncorrected.

        (b)   Company has filed through the public EDGAR database of the SEC, each report, schedule, registration statement and definitive proxy
statement that it was or will be required to file with the SEC pursuant to the Securities Act or the Exchange Act (other than reports filed pursuant
to Section 13(g) of the Exchange Act), since January 1, 2003 (as such documents have since the time of their filing been amended, the
"Company SEC Reports"). As of their respective dates of filing with the SEC, the Company SEC Reports complied in all material respects
with the requirements of the Securities Act or the Exchange Act, as the case may be, and the rules and regulations of the SEC thereunder
applicable to such Company SEC Reports, and did not contain any untrue statement of a material fact or omit to state a material fact required to
be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading.

        (c)   None of the information supplied or to be supplied by Company or Company Bank, or relating to Company or Company Bank and
approved by Company or Company Bank, which is included or incorporated by reference in (i) the Registration Statement to be filed with the
SEC by Parent in connection with the issuance of shares of Parent Common Stock in the Merger (including the Joint Proxy
Statement/Prospectus) will, at the time the Registration Statement becomes effective under the Securities Act, contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading; (ii) the Joint Proxy Statement/Prospectus and any
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amendment or supplement thereto will, at all times from the date of mailing to shareholders of Company through the date of the meeting of
shareholders of Company to be held in connection with the Merger, contain any untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading; and (iii) the applications and forms to be filed with securities or "blue sky" authorities, self regulatory authorities, or any
Governmental Entity in connection with the Merger, the issuance of any shares of Parent Common Stock in connection with the Merger, or any
Requisite Regulatory Approvals will, at the time filed or at the time they become effective, contain any untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading. The Joint Proxy Statement/Prospectus (except that Company makes no representations or warranties relating to
such portions thereof that relate only to Parent and its Subsidiaries) will comply in all material respects with the provisions of the Exchange Act
and the rules and regulations thereunder.

        (d)   Neither Company nor any Company Subsidiary is under any obligation, contingent or otherwise, by reason of any agreement to
register any of its securities under the Securities Act.

3.10    Absence of Certain Changes.    Since the Balance Sheet Date, to the Knowledge of Company and Company Bank, no event,
change or circumstance has occurred that would (i) have a Material Adverse Effect on Company or Company Bank or (ii) be likely to materially
impede or delay the ability of Company or Company Bank to perform its obligations under this Agreement or to consummate the transactions
contemplated thereby.

3.11    Litigation.    Except as set forth in Section 3.11 of the Company Disclosure Schedule, there is no suit, action, investigation or
proceeding, legal, quasi-judicial, administrative or otherwise, pending or, to the Knowledge of Company and Company Bank, threatened, against
Company, Company Bank, any other Subsidiary of Company, or any of their respective officers, directors, employees or agents (in their
capacities as such), nor is there any judgment, decree, injunction or order of any Governmental Entity outstanding against Company, Company
Bank or any other Subsidiary of Company.

3.12    Licenses.    Company and the Company Subsidiaries hold all licenses, certificates, permits, franchises and all patents, trademarks,
service marks, trade names, copyrights or right thereto, and required authorizations, approvals, consents, licenses, clearances and orders or
registrations with all appropriate federal, state or other authorities that are material to the conduct of their respective businesses as now
conducted and as presently proposed to be conducted.

3.13    Taxes.

        (a)   Company and the Company Subsidiaries have each timely filed all tax and information returns required to be filed and have paid (or
Company has paid on behalf of its Subsidiaries), or have accrued on their respective books and set up an adequate reserve for the payment of, all
taxes reflected on such returns as required to be paid in respect of the periods covered by such returns and have accrued on their respective
books and set up an adequate reserve for the payment of all income and other taxes anticipated to be payable in respect of periods through the
end of the calendar month next preceding the date hereof. Neither Company nor any Company Subsidiary is delinquent in the payment of any
tax, assessment or governmental charge. No deficiencies for any taxes have been proposed, asserted or assessed against Company or any
Company Subsidiary that have not been resolved or settled and no requests for waivers of the time to assess any such tax are pending or have
been agreed to. Neither Company nor any Company Subsidiary is a party to any action or proceeding by any Governmental Entity for the
assessment or the collection of taxes. Deferred taxes of Company and the Company Subsidiaries have been accounted for in accordance with
GAAP.

A-22

Edgar Filing: TEAM FINANCIAL INC /KS - Form 4

Explanation of Responses: 50



        (b)   Company has not filed any consolidated federal income tax return with an "affiliated group" within the meaning of Section 1504 of the
Code where Company was not the common parent of the group. Neither Company nor any Company Subsidiary is, or has been, a party to any
tax allocation agreement or arrangement pursuant to which it has any contingent or outstanding liability to anyone other than Company or any
Company Subsidiary. Neither Company nor any Company Subsidiary is required to include in income any adjustment pursuant to Section 481(a)
of the Code and no such adjustment has been proposed by the IRS.

        (c)   Company and the Company Subsidiaries have each withheld amounts from its employees, shareholders, or holders of public deposit
accounts in compliance with the tax withholding provisions of applicable federal, state and local laws, have filed all federal, state and local
returns and reports for all periods for which such returns or reports would be due with respect to income tax withholding, social security,
unemployment taxes, income and other taxes and all payments or deposits with respect to such taxes have been timely made.

        (d)   Neither Company, Company Bank nor any of their respective Subsidiaries or any affiliates thereof has taken or agreed to take any
action, and it has no Knowledge of any fact or circumstance, that is reasonably likely to prevent the Merger from qualifying as a reorganization
within the meaning of Section 368(a) of the Code.

        (e)   Neither Company, Company Bank nor any of their respective Subsidiaries has been a party to any distribution occurring during the last
five (5) years in which the parties to such distribution treated the distribution as one to which Section 355 of the Code applied.

3.14    Insurance.    Company and Company Bank maintain insurance with insurers which in the judgment of management of Company are
sound and reputable on their respective assets and upon their respective businesses and operations against loss or damage, risks, hazards and
liabilities as in their judgment they deem appropriate. All material claims under all policies of insurance maintained by Company and Company
Bank have been filed in due and timely fashion. Each of Company and Company Bank has taken all requisite action (including without
limitation the making of claims and the giving of notices) pursuant to its directors' and officers' liability insurance policy or policies in order to
preserve all rights thereunder with respect to all matters (other than matters arising in connection with this Agreement and the transactions
contemplated hereby) occurring prior to the Effective Time. Section 3.14 of the Company Disclosure Schedule includes a complete list of each
policy of insurance maintained by Company or Company Bank.

3.15    Loans; Investments.

        (a)   The outstanding loans, including guarantees thereon, originated by Company Bank have been documented in all material respects in
accordance with the policies of Company Bank and all loans purchased by or participated in by Company Bank are documented in a manner in
all material respects consistent with such policies except in each case for deviations in such policies that would not adversely affect Company
Bank's ability to collect such loans.

        (b)   All interest rate swaps, caps, floors and option agreements and other interest rate risk management arrangements to which Company or
any Company Subsidiary is a party or by which any of their properties or assets may be bound were entered into in the ordinary course of
business and, to the Knowledge of Company and Company Bank, in accordance with then-customary practice and applicable rules, regulations
and policies of bank regulatory authorities and with counterparties believed to be financially responsible at the time and are legal, valid and
binding obligations and are in full force and effect.
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        (c)   Except for pledges to secure public and trust deposits, none of the investments reflected in the Company audited financial statements
dated as of the Balance Sheet Date under the heading "Investment Securities," and none of the investments made by Company and Company
Bank since the Balance Sheet Date, is subject to any restriction, whether contractual or statutory, which materially impairs the ability of
Company or Company Bank to freely dispose of such investment at any time, other than those restrictions imposed on securities held for
investment under GAAP. With respect to all material repurchase agreements to which Company or Company Bank is a party, Company or
Company Bank has a valid, perfected first lien or security interest in the government securities or other collateral securing each such repurchase
agreement, and the value of the collateral securing each such repurchase agreement equals or exceeds the amount of the debt secured by such
collateral under such agreement. Except for a transaction involving less than $50,000, neither Company nor Company Bank has sold or
otherwise disposed of any assets in a transaction in which the acquiror of such assets or other person has the right, either conditionally or
absolutely, to require Company or Company Bank to repurchase or otherwise reacquire any such assets. Set forth in Section 3.15 of the
Company Disclosure Schedule is a complete and accurate list of each investment and debt security, mortgage-backed and related securities,
marketable equity securities and securities purchased under agreements to resell owned by Company or Company Bank.

        (d)   As of the Balance Sheet Date, Company Bank is not a party to any loan agreement, note or borrowing arrangement, which, to the
Knowledge of Company and Company Bank, violates in any material respect any applicable Law.

3.16    Allowance for Possible Loan Losses.

        (a)   Company Bank's ALLL, as reflected on the Company Financial Statements, has been calculated in compliance with GAAP and
Company Bank's existing methodology for determining the adequacy of its ALLL, applied consistently.

        (b)   Section 3.16(b) of the Company Disclosure Schedule includes a list of all Nonperforming Assets (as defined below) and all troubled
debt restructurings (as defined under GAAP) as reflected on the books of Company Bank. "Nonperforming Assets" means (i) all loans and leases
that have been classified "Special Mention," "Substandard," "Doubtful," "Loss" or the equivalent thereof by Company Bank, Company Bank's
outside auditors or any regulatory authority, and (ii) all assets classified as OREO and other assets acquired through foreclosure or repossession.

3.17    Personnel and Benefits.    Company has disclosed on the Company Disclosure Schedule each and every Benefit Plan of Company
and Company Bank. For each Company Benefit Plan, fund or arrangement disclosed or required to be disclosed on Company Disclosure
Schedule Section 3.17, each of the following is true.

        (a)   All material obligations of Company and Company Bank for payment to trusts or other funds or to any governmental entity or to any
individual, director, officer, employee or agent (or his or her heirs, legatees or legal representatives) with respect to compensation, vacation,
holiday pay, bonuses and other forms of compensation, unemployment compensation benefits, Company Benefit Plans or social security benefits
have been paid when due or properly accrued for the periods covered thereby on the Company Financial Statements.

        (b)   Company and Company Bank have materially complied with all applicable federal and state statutes and regulations which govern
workers' compensation, equal employment opportunity and equal pay, including, but not limited to, all civil rights laws, Presidential Executive
Order 1124, the Fair Labor Standards Act of 1938, as amended, and the Americans with Disabilities Act.

        (c)   There are no unfair labor practice complaints, strikes, slowdowns, stoppages or other controversies pending or, to the Knowledge of
Company or Company Bank, any attempts to unionize
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or controversies threatened between Company or Company Bank and any of their employees that are likely to have a Material Adverse Effect on
Company, Company Bank or its Affiliates taken as a whole.

        (d)   Company and Company Bank are not now nor in the past were a party to any collective bargaining agreement with respect to any of
their employees.

        (e)   Except as identified on Company Disclosure Schedule 3.17, Company and Company Bank are not parties to any oral or written
employment contracts, salary continuation agreements, supplemental employment retirement agreements, or other change in control benefits
with any of its officers or employees, and there are no understandings with respect to the employment of any officer or employee of Company or
Company Bank which are not terminable by Company without liability on not more than thirty (30) days' notice. No payments required to be
made by Company or Company Bank under any employment contracts, salary continuation agreements, supplemental employment retirement
agreements, or other change in control benefits with any of its officers or employees shall be an "excess parachute payment" under Section 280G
of the Code. All agreements or Benefit Plans listed on Company Disclosure Schedule 3.17 that are nonqualified deferred compensation plans
within the meaning of or otherwise subject to the requirements of Code Section 409A have been operated in compliance with and have been
timely amended or will be amended prior to the Closing to comply with Section 409A and applicable regulations.

        (f)    Except as set forth in the Company Benefit Plans, Company and Company Bank are under no obligation to provide health or welfare
benefits to present or future retirees or other former employees, directors or their dependents (other than rights under Section 4980B of the Code
or section 601 of ERISA or similar state laws). As to each such obligation, if any, Company shall provide to Parent information as to the number
of current and vested future retirees, other former employees or directors and dependents entitled to such coverage and their ages, and the
present value of any benefits to be provided thereto on Company Disclosure Schedule Section 3.17.

        (g)   True and complete copies of each Company Benefit Plan, or similar benefit arrangement, including amendments thereto, have been
previously delivered or made available to Parent, together with (i) all trust agreements regarding plan assets with respect to each Company
Benefit Plan, (ii) a true and complete copy of the annual reports for the most recent three years (Form 5500 Series including applicable
schedules) prepared in connection with each Company Benefit Plan, if applicable, (iii) if applicable, a copy of the most recent summary plan
description of each Company Benefit Plan, together with any modifications thereto if applicable, and (iv) a copy of the most recent favorable
determination letter or opinion, notification or advisory letter from the Internal Revenue Service for each Company Benefit Plan which is
intended to be qualified under Section 401(a) of the Code.

        (h)   Except as would not have an Adverse Material Effect on Company or Company Bank, all required notices, reports and descriptions
(including Form 5500 annual reports, summary annual reports, summary plan descriptions, and amendments thereof) have been timely filed and
distributed as required by ERISA and the Code to each employee, participant or beneficiary entitled thereto for each Company Benefit Plan. To
the Knowledge of Company and Company Bank, all such filings, as amended, were complete and accurate in all material respects as of the dates
of such filings.

        (i)    For each Company Benefit Plan which is an employee welfare benefit plan (within the meaning of ERISA section 3(1)), the following
is true:

(i)
Each that is a group health plan as such term is defined in Code section 5000(b)(l) complies and has complied in
all material respects with any applicable requirements of sections 601 through 608 of ERISA or section 4980B of
the Code governing continuation coverage requirements for employee-provided group health plans.

(ii)
No such plan is a voluntary employees' beneficiary association within the meaning of Code Section 501(c)(9).
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        (j)    No Company Benefit Plan is a "multiemployer plan" as defined in section 3(37) of ERISA or a "multiple employer plan" as provided
for in Code section 413(c).

        (k)   No Company Benefit Plan is subject to Title IV of ERISA.

        (l)    Each Company Benefit Plan that is intended to be qualified under Code section 401(a) has received a determination letter or has
reliance on an opinion, notification or advisory letter from the Internal Revenue Service and has been timely amended as required to maintain its
tax qualified status since the date of the most recent determination letter or opinion, notification or advisory letter.

        (m)  There is no pending or, to the Knowledge of Company or Company Bank, threatened litigation, audit by governmental agency or
pending claim (other than routine benefit claims) with respect to any Company Benefit Plan or any fiduciary thereof in relation to such Benefit
Plan.

        (n)   To the Knowledge of Company and Company Bank, no action, whether formal or informal, is necessary or has been taken within the
last five (5) years by the Company or Company Bank under any voluntary compliance programs sponsored by the Internal Revenue Service or
the Department of Labor to correct any failure to comply with applicable tax Code qualification rules or with ERISA or applicable DOL
regulations with respect to any Company Benefit Plan.

        (o)   To the Knowledge of Company and Company Bank, except as disclosed in Section 3.17(o) of the Company Disclosure Schedule, all
Company Benefit Plans (and their related trusts, insurance contracts or funds) are maintained, administered and operated in material compliance
with their terms and with the requirements prescribed by any and all statutes, governmental or court orders, or governmental rules or regulations
currently in effect, including but not limited to ERISA and the Code, applicable to such plans or arrangements.

3.18    Compliance with Environmental Laws.

        (a)   The operations of Company and Company Bank comply in all material respects with all applicable Environmental Laws, and neither
Company nor Company Bank is subject to any judicial or administrative proceedings alleging the violation of any Environmental Law. Neither
Company nor Company Bank has received written notice of any potential liability with respect to any federal, state, local or private investigation
evaluating whether any remedial action is needed to respond to a release or threatened release of any Hazardous Substance into the environment.
Neither Company nor Company Bank is currently subject to any order, agreement or written directive of a Governmental Entity to conduct such
investigation or remedial action, nor has Company or Company Bank agreed with a private party to conduct any such investigation or
remediation. "Hazardous Substance" means any pollutant, contaminant, petroleum or any fraction thereof, by-product, asbestos or
asbestos-containing material, polychlorinated biphenyls, urea formaldehyde foam, or any solid, hazardous or infectious waste, or any other
material identified or regulated pursuant to any Environmental Law.

        (b)   With respect to the real property currently or formerly owned or currently leased by Company or Company Bank ("Company Entities
Premises") to the Knowledge of Company and Company Bank: (x) no part of the Company Entities Premises has been used for the generation,
manufacture, handling, storage or disposal of Hazardous Substances except in compliance in all material respects with all applicable
Environmental Laws; (y) the Company Entities Premises do not contain any underground storage tanks; and (z) there are no conditions known to
be present at any of the Company Entities Premises that are reasonably expected to give rise under any Environmental Law to any material
liability on the part of Company or any Company Bank that individually or in the aggregate would or could be reasonably be expected to result
in a Material Adverse Effect on Company or Company Bank.
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3.19    Contracts and Commitments.

        (a)   Section 3.19 of the Company Disclosure Schedule contains true, correct and complete lists of each of the following contracts and
agreements of Company and Company Bank (such contracts and agreements being "Company Material Contracts"):

        (i)    all contracts and agreements relating to indebtedness for borrowed money of Company or Company Bank to a third party
that are in excess of $100,000, other than Derivative Instruments and contracts relating to the creation of deposit liabilities, repurchase
agreements, purchase or sale of federal funds, and certificates of deposit entered into in the ordinary course of business consistent with
past practice;

        (ii)   all Company or Company Bank Regulatory Agreements;

        (iii)  all contracts and agreements that materially limit or purport to materially limit the ability of Company or Company Bank to
compete in any line of business or with any Person or in any geographic area or during any period of time;

        (iv)  all contracts and agreements between or among Company or Company Bank, on the one hand, and Company or any Affiliate
of Company (other than the Company and Company Bank), on the other hand; and

        (v)   all contracts and agreements relating to equipment leases, information technology and hardware and software, that require or
could be expected to require the payment, or the rendering of services, by Company Bank or any Company Bank Subsidiary,
subsequent to the date of this Agreement, of more than $100,000 per annum, that have an unexpired term exceeding one year and that
may not be canceled without liability or penalty upon 60 days' notice.

        (b)   Section 3.19(b) of the Company Disclosure Schedule contains a list of fees, salaries, bonuses and other forms of compensation
including country club memberships, automobiles available for personal use and credit cards available for personal use, provided by Company
or any Company Bank to any employee of Company or Company Bank employed by Company or Company Bank as of the date hereof, and any
bonuses or commissions paid to such employees by Company or Company Bank in the immediately preceding fiscal year.

        (c)   Section 3.19(c) of the Company Disclosure Schedule contains a list of all consulting, financial advisory, investment banking and
professional services contracts to which Company or Company Bank is a party.

        (d)   Section 3.19(d) of the Company Disclosure Schedule contains a list of each outstanding letter of credit and each commitment to issue a
letter of credit in excess of $100,000 to which Company Bank is a party.

        (e)   Section 3.19(e) of the Company Disclosure Schedule contains a list of each contract or agreement (not otherwise included in the
Company Disclosure Schedule or specifically excluded therefrom in accordance with the terms of this Agreement) involving goods, services or
occupancy and which has a term of one year or more and an annual value of at least $100,000 with any other Person for the purpose of
marketing products or services other than products or services sold by Company Bank, including but not limited to:

        (i)    each agreement of guaranty or indemnification running to any person;

        (ii)   each agreement with respect to any license, permit and similar matter that is necessary to the operations of Company Bank or
Company Bank Subsidiary;

        (iii)  each mortgage forward commitment and similar agreement pursuant to which Company or Company Bank sells to others
mortgages which it originates;
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        (iv)  as of March 31, 2008, each contract relating to the purchase or sale of financial or other futures, or any put or call option
relating to cash, securities or commodities and each interest rate swap agreement or other agreement relating to the hedging of interest
rate risks (the "Derivative Instruments"); and

        (v)   each contract or agreement (with the exception of the Federal National Mortgage Association or Federal Home Loan
Mortgage Corporation's Company's Guide), including each contract or agreement pursuant to which Company or Company Bank has
sold, transferred, assigned or agreed to service any loan, which provides for any recourse or indemnification obligation on the part of
Company or Company Bank.

        (f)    Section 3.19(f) of the Company Disclosure Schedule contains a list of all bank-owned life insurance policies insuring the life of any
current or former officer, employee or director of Company Bank and naming Company or Company Bank as the beneficiary in the event of the
death of the insured officer, employee or director.

        (g)   There is not and, to the Knowledge of Company and Company Bank, there has not been claimed or alleged by any Person, with respect
to any Material Contract, any existing default or event that, with notice or lapse of time or both, would constitute a default or event of default on
the part of the Company or Company Bank, except such defaults, events of default and other events that would not have, individually or in the
aggregate, a Material Adverse Effect on Company or Company Bank.

3.20    Property and Assets.

        (a)   Company and Company Bank have good title to, or a valid lease, license or right to use, all assets, properties and rights used by them
except as would not have, individually or in the aggregate, a Material Adverse Effect on Company or Company Bank. Those real and other
tangible properties purported to be owned by any of Company or Company Bank are held free and clear of all Encumbrances other than
(i) Encumbrances for Taxes not yet due and payable, (ii) mechanics', materialmen's, carriers', workers', repairers', landlords' and similar
Encumbrances arising or incurred in the ordinary course of business, (iii) zoning, entitlement, building and other land use regulations that are not
violated by current occupancy or use, (iv) customary covenants, conditions, restrictions, easements and similar restrictions of record affecting
title that do not impair current occupancy or use and (v) other liens which do not materially interfere with Company's or Company Bank's use of
the applicable property or materially detract from or diminish the value thereof (clauses (i) through (v) being "Company Permitted
Encumbrances"). All material tangible assets owned or leased by Company Bank or any Company Bank Subsidiary are in satisfactory
operating condition for the uses to which they are being put, subject to ordinary wear and tear and ordinary maintenance requirements.

        (b)   Company and Company Bank beneficially hold all assets, properties and rights used by Company and Company Bank in the conduct
of the business of Company and Company Bank.

        (c)   Set forth on Section 3.20(c) of the Company Disclosure Schedule is an accurate list and general description of all real property owned
("Company Real Property") or leased by Company or Company Bank, including Other Real Estate Owned ("OREO").

3.21    Insider Interests.    All outstanding loans and other contractual arrangements (including deposit relationships) between Company or
Company Bank and any officer, director or employee of Company or Company Bank conform to the applicable rules and regulations and
requirements of all applicable regulatory agencies which were in effect when such loans and other contractual arrangements were entered into.
No officer, director or employee of Company or Company Bank has any material interest in any property, real or personal, tangible or
intangible, used in or pertaining to the business of Company or Company Bank.
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3.22    Legal and Regulatory Compliance.

        (a)   The businesses of Company Bank, Company and their Subsidiaries are not being conducted in violation of any law, ordinance or
regulation of any Governmental Entity, including any laws affecting financial institutions (including those pertaining to the investment of funds,
the lending of money, the collection of interest and the extension of credit), federal and state securities laws, laws and regulations relating to
financial statements and reports, anti-money laundering, bank secrecy, truth-in-lending, truth-in-savings, usury, fair credit reporting, consumer
protection, occupational safety, fair employment practices, fair labor standards and all other laws and regulations relating to employees and
employee benefits, and any statutes or ordinances or other laws or regulations relating to the respective businesses conducted or the properties
occupied or used by Company Bank, Company or any Subsidiary of Company and Company Bank, except (i) that the representations in this
section with respect to employee benefits shall be limited to the Knowledge of Company and Company Bank, (ii) for possible violations which
either individually or in the aggregate do not and would not reasonably be likely to materially impede or delay the ability of Company or
Company Bank to perform its obligations under the Agreement or consummate the transactions contemplated thereby, and (iii) for possible
violations which either individually or in the aggregate do not and would not reasonably be likely to have a Material Adverse Effect on
Company, Company Bank or any of their Subsidiaries.

        (b)   No investigation or review by any Bank Regulator or Governmental Entity with respect to Company Bank, Company or any
Subsidiary of Company and Company Bank is pending or, to the Knowledge of Company Bank and Company, threatened, nor have any Bank
Regulator or Governmental Entity indicated to Company Bank, Company or any Subsidiary of Company and Company Bank an intention to
conduct the same, other than normal regulatory examinations and other investigations or reviews the outcome of which would not reasonably be
likely to materially impede or delay the ability of Company or Company Bank to perform its obligations under the Agreement or consummate
the transactions contemplated thereby.

        (c)   Neither Company nor Company Bank has any formal or informal agreements, arrangements or understanding with any Bank Regulator
or Governmental Entity that would materially impede or delay the ability of Company or Company Bank to obtain any Required Regulatory
Approvals or to consummate the transactions contemplated thereby.

        (d)   Neither Company nor Company Bank is subject to any cease-and-desist or other order issued by, or is a party to any written
agreement, consent agreement or memorandum of understanding with, or is a party to any commitment letter or similar undertaking to, or is
subject to any order or directive by any Bank Regulator that currently restricts in any material respect the conduct of its business or that in any
material manner relates to its capital adequacy, its credit policies, its management or its business (each, a "Company Bank Regulatory
Agreement"), nor has Company or Company Bank been advised in writing by any Bank Regulator that such Bank Regulator is considering
issuing or requesting any such Company Bank Regulatory Agreement.

        (e)   Company Bank and Company are in substantial compliance with the applicable provisions of the CRA and the regulations
promulgated thereunder. As of the date of this Agreement, neither Company Bank nor Company has been advised of the existence of any fact or
circumstance or set of facts or circumstances which, if true, would cause Company Bank or any of its Subsidiaries to fail to be in substantial
compliance with such provisions. Company Bank's most recent CRA rating is "satisfactory" or better.

3.23    Brokers and Finders.    Except as set forth in the agreement with Sandler O'Neill + Partners, L.P. dated December 4, 2007 (which
agreement has not been amended since such date), a copy of which has previously been provided to Parent, neither Company nor Company
Bank has employed any broker or finder or incurred any liability for any financial advisory fees, brokerage
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fees, commissions or finders' fees, and no other broker or finder has acted directly or indirectly for Company or Company Bank in connection
with this Agreement or the transactions contemplated hereby.

3.24    Fairness Opinion.    Company has received from Sandler O'Neill + Partners, L.P., dated as of the date of this Agreement, a fairness
opinion to the effect that the Merger Consideration is fair to the holders of Company Common Stock from a financial point of view.

3.25    Regulatory Approvals and Other Conditions.    To the Knowledge of Company and Company Bank, there is no reason relating
specifically to Company or any Company Subsidiary why (a) the Required Regulatory Approvals should not be granted, (b) the Required
Regulatory Approvals should be subject to a condition which would differ from conditions customarily imposed by such regulatory authorities
in orders approving acquisitions of the type contemplated hereby or (c) any of the conditions precedent as specified in Article VI hereof to the
obligations of any of the parties under this Agreement to consummate the transactions contemplated thereby are unlikely to be fulfilled within
the applicable time period or periods required for satisfaction of such condition or conditions.

3.26    Corporate Records.    The corporate record books, transfer books and stock ledgers of Company and Company Bank are complete
and accurate in all material respects and reflect all meetings, consents and other material actions of the organizers, incorporators, shareholders,
Boards of Directors and committees of the Boards of Directors of each, and all transactions in their respective capital stocks, since their
respective inceptions.

3.27    Undisclosed Liabilities.    Except for liabilities incurred in the ordinary course of business, liabilities reflected in the Company's
Annual Report on Form 10-K for the year ended December 31, 2007, and liabilities that would not be reasonably expected to have a Material
Adverse Effect on Company or Company Bank, since the Balance Sheet Date, neither Company nor any Company Subsidiary has incurred any
liabilities or obligations of any nature, whether or not accrued, contingent or otherwise that, if incurred prior to the Balance Sheet Date, would
have been required by GAAP to be recognized or disclosed on the Company Financial Statements on such date.

3.28    Impediments to Performance.    Neither Company nor any of its Subsidiaries has taken or agreed to take any action, or has
Knowledge of any fact or circumstance not known to Parent, that would materially impede or delay the consummation of the transactions
contemplated by this Agreement or the ability of the parties to obtain any Regulatory Approval or to perform their covenants and agreements
under this Agreement.

3.29    Trust Business.    Neither Company nor any of its Subsidiaries is licensed to engage in the trust business or serves as a trustee,
agent, custodian, personal representative, guardian, conservator or investment advisor for any fiduciary accounts.

3.30    Anti-takeover Provisions Inapplicable.    To the Knowledge of Company and Company Bank, no "business combination,"
"moratorium," "control share" or other state anti-takeover statute or regulation, (a) applies to the Merger, the Bank Merger or the Company
Shareholder Agreements, (b) prohibits or restricts the ability of Company or Company Bank to perform their obligations under this Agreement
or the ability of them to consummate the Merger or the Bank Merger, (c) would have the effect of invalidating or voiding this Agreement, any of
the Company Shareholder Agreements or any provisions hereof or thereof, or (d) would subject Parent or Parent Bank to any material
impediment or condition in connection with the exercise of any of its rights with respect to the Merger or any Company Shareholder Agreement.
Neither Company nor Company Bank has adopted a shareholders rights or similar plan.

3.31    Disclosure.    No representation or warranty by the Company or Company Bank in this Agreement and no statement by the
Company, Company Bank or their respective Subsidiaries by any executive officer thereof or other person contained in any document,
certificate or other writing
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furnished by or on behalf of Company to Parent in connection with this Agreement or the Merger contains or will contain any untrue statement
of material fact, or omits or will omit to state any material fact necessary to make it not misleading or to fully provide the information required
to be provided in the document, certificate or other writing.

ARTICLE IV
COVENANTS OF COMPANY AND COMPANY BANK

4.1    Conduct of Business in Ordinary Course.    Except as contemplated by this Agreement, except as set forth in the Company
Disclosure Schedule, except as required by applicable Law and except as may be consented to in writing by Parent Bank, Company and
Company Bank shall use commercially reasonable efforts to provide that, after the date hereof and prior to the Closing Date:

        (a)   the business of the Company and Company Bank shall be conducted in the same manner as heretofore conducted and only in the
ordinary course;

        (b)   (i) neither the Company nor Company Bank shall amend its Articles of Incorporation or Bylaws or similar organizational documents
and (ii) neither the Company nor Company Bank shall (A) issue, sell, transfer, pledge, dispose of or encumber any shares of any class or series
of its capital stock, or securities convertible into or exchangeable for, or options, warrants, calls, commitments or rights of any kind to acquire,
any shares of any class or series of its capital stock, (B) declare, set aside or pay any cash or non-cash dividend or any other distribution payable
in stock or property with respect to any shares of any class or series of its capital stock, (C) split, combine or reclassify any shares of any class or
series of its stock or (D) except with respect to securities of wholly owned Subsidiaries of the Company, redeem, purchase or otherwise acquire
directly or indirectly any shares of any class or series of its capital stock, or any instrument or security which consists of or includes a right to
acquire such shares;

        (c)   neither Company nor Company Bank shall (i) grant any increase in the salary or wages payable or to become payable to directors,
officers or employees (except (A) as required by law, (B) to the extent required under any Company Benefit Plan or (C) for ordinary and normal
increases consistent with past practices); or (ii) pay or agree to pay or accrue any bonus (except (A) as required by law, (B) to the extent required
under any Company Benefit Plan, or (C) in the ordinary course of business, consistent with past practices); or (iii) enter into or adopt any Benefit
Plan or modify or make any change in any Company Benefit Plan that would materially increase the obligations to Company Bank Employees
thereunder except as required by law;

        (d)   neither the Company nor Company Bank shall adopt a plan of complete or partial liquidation, dissolution, merger, consolidation,
restructuring, recapitalization or other corporate reorganization of the Company or Company Bank or, outside of the ordinary course of business,
shall acquire an interest in any Person or a substantial portion of the assets or business of any Person or any division or line of business thereof
(other than in connection with foreclosures), or, outside of the ordinary course of business, otherwise acquire any material assets (other than in
connection with foreclosures);

        (e)   neither the Company nor Company Bank shall change in any material respect any of the accounting methods used by it unless required
or permitted by applicable GAAP or any Bank Regulators;

        (f)    neither the Company nor Company Bank shall acquire any real property or become legally committed to any new capital expenditure
requiring expenditures after the execution of this Agreement in excess of $100,000 in the aggregate, except for expenditures pursuant to projects
consistent with the capital expenditure budget of the Company Bank;

        (g)   except in the ordinary course of business, neither the Company nor Company Bank shall transfer, sell, lease, license, mortgage or
create an Encumbrance upon (other than Company Permitted

A-31

Edgar Filing: TEAM FINANCIAL INC /KS - Form 4

Explanation of Responses: 59



Encumbrances) any of their respective assets or properties with a book value in excess of $100,000 in the aggregate or in a transaction that is not
arms-length;

        (h)   neither Company nor Company Bank shall knowingly take, or knowingly agree to or commit to take, any action that would result in
any of the conditions to the Closing set forth in Article VI not being satisfied;

        (i)    neither Company nor Company Bank shall, except by way of (i) creation of deposit liabilities, (ii) entering into repurchase agreements
with a term of less than one year, (iii) purchases or sales of federal funds with a term of less than one year, and (iv) sales of certificates of
deposit or otherwise in the ordinary course of business consistent with past practice, (A) incur any indebtedness for borrowed money, except
Federal Home Loan Bank borrowings, in an amount in excess of $50,000 individually or $100,000 in the aggregate, (B) assume, or guarantee
the obligations of any other Person in an amount in excess of $50,000 individually or $100,000 in the aggregate or (C) except in the ordinary
course of business, cancel, release, assign, or modify any indebtedness of any other Person owed to the Company Bank or any Subsidiary in an
amount of such cancellation, release, assignment or modification in excess of $50,000 individually or $100,000 in the aggregate; and

        (j)    neither Company nor Company Bank shall enter into, modify or extend any agreement, contract or commitment outside of the ordinary
course of business or having a term in excess of one year and involving an expenditure in excess of $100,000, other than letters of credit, loan
agreements, deposit agreements and other lending, credit and deposit documents made or incurred in the ordinary course of business and
expenditures pursuant to projects consistent with the capital expenditure budget of Company Bank, and neither Company nor Company Bank
shall knowingly and willfully commit any act or knowingly and willfully fail to commit any act which will cause a material breach of any
Material Contract. Notwithstanding anything in this Section 4.1 or anywhere else in this Agreement to the contrary, but provided that such
actions comply with applicable laws, rules and regulations, in the event that the OREO Property is sold prior to the Effective Time and the net
proceeds of sale (including, without limitation, deductions for all related costs such as broker fees, legal fees, and title and transfer fees and
costs) is greater than $1,600,000, Company Bank may use such excess amount as it deems appropriate.

4.2    Certain Actions.

        (a)   Neither Company nor any of its Subsidiaries (i) shall solicit, initiate, participate in discussions of, or encourage or take any other action
to facilitate (including by way of the disclosing or furnishing of any information that it is not legally obligated to disclose or furnish) any inquiry
or the making of any proposal relating to any Acquisition Proposal (as defined below) with respect to itself or any of its Subsidiaries or (ii) shall
(A) solicit, initiate, participate in discussions of, or encourage or take any other action to facilitate any inquiry or proposal, or (B) enter into any
agreement, arrangement, or understanding (whether written or oral) regarding any proposal or transaction providing for or requiring it to
abandon, terminate or fail to consummate the transactions contemplated by this Agreement, or any of its Subsidiaries under any of the instances
described in this clause. Company and Company Bank shall immediately instruct and otherwise use their best efforts to cause their directors,
officers, employees, agents, advisors (including, without limitation, any investment banker, attorney, or accountant retained by it or any of its
Subsidiaries), consultants and other representatives to comply with such prohibitions. Company and Company Bank shall immediately cease and
cause to be terminated any existing activities, discussions, or negotiations with any parties conducted heretofore with respect to such activities.
Notwithstanding the foregoing, in the event Company receives an unsolicited bona fide Acquisition Proposal (as defined below) and Company's
Board of Directors concludes in good faith that such Acquisition Proposal constitutes or is reasonably likely to result in a Superior Proposal (as
defined below), Company may, and may permit its Subsidiaries and its and their representatives to, take any action described in this Section 4.2
to the extent that the Board of
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Directors of Company concludes in good faith (after receipt of advice from its legal counsel) that failure to take such actions would more likely
than not result in a violation of its fiduciary duties under applicable law. Prior to providing any nonpublic information permitted to be provided
pursuant to this Section 4.2, Company shall have entered into a confidentiality agreement with such third party on terms no less favorable to
Company than the Confidentiality Agreement dated March 14, 2008 entered into between Company and Parent. Company will promptly advise
Parent following receipt of any Acquisition Proposal of the substance thereof (including the identity of the person making such Acquisition
Proposal), and will keep Parent apprised of any related developments, discussions and negotiations (including the terms and conditions of the
Acquisition Proposal) on a current basis.

        (b)   "Acquisition Proposal" means, with respect to Company, any of the following (other than the Merger): (i) a merger or consolidation,
or any similar transaction of any company with either Company or any Subsidiary of Company, (ii) a purchase, lease or other acquisition of
substantially all of the assets of either Company or Company Bank, (iii) a purchase or other acquisition of "beneficial ownership" by any
"person" or "group" (as such terms are defined in Section 13(d)(3) of the Exchange Act) (including by way of merger, consolidation, share
exchange, or otherwise) which would cause such person or group to become the beneficial owner of securities representing 25% or more of the
voting power of either Company or any Subsidiary of Company, (iv) a tender or exchange offer to acquire securities representing 25% or more
of the voting power of Company, (v) a public proxy or consent solicitation made to shareholders of Company seeking proxies in opposition to
any proposal relating to any of the transactions contemplated by this Agreement, (vi) the filing of an application or notice with the Federal
Deposit Insurance Corporation or any other Bank Regulators (which application has been accepted for processing) seeking approval to engage in
one or more of the transactions referenced in clauses (i) through (iv) above, or (vii) the making of a bona fide offer to the Board of Directors of
Company or Company Bank by written communication, that is or becomes the subject of public disclosure, to engage in one or more of the
transactions referenced in clauses (i) through (v) above.

        (c)   "Superior Proposal" means any bona fide written Acquisition Proposal which the Board of Directors of Company concludes in good
faith to be more favorable from a financial point of view to its shareholders than the Merger and the other transactions contemplated by this
Agreement, (i) after receiving the advice of its financial advisor (who shall be a regionally recognized investment banking firm), (ii) after taking
into account the likelihood of consummation of such transaction on the terms set forth therein (as compared to, and with due regard for, the
terms herein) and (iii) after taking into account all legal (after receipt of advice from its legal counsel), financial (including the financing terms
of any such proposal), regulatory and other aspects of such proposal and any other relevant factors permitted under applicable Laws.

4.3    Loan Loss Reserve.    After the date of this Agreement through the Effective Time, Company shall maintain an ALLL which is
adequate to provide for all known and reasonably expected losses on loans, leases and other extensions of credit outstanding and other inherent
risks in Company's portfolio of loans and leases in accordance with GAAP and applicable regulatory accounting principles and banking laws
and regulations. Prior to the Effective Time, Company Bank shall increase its ALLL by no less than $4,500,000 or as otherwise reasonably
requested by Parent Bank; provided, however, that any additions to the ALLL made voluntarily by Company Bank prior to the time the addition
contemplated hereby is made shall be deducted from the $4,500,000 required hereby to the extent that such interim addition or additions are
related to loans identified as special mention, classified or impaired on the April 30, 2008 Allowance for Loan Loss Report delivered by
Company to Parent as Company Disclosure Schedule 4.3 ("Company Bank April 30th ALLL Report").
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4.4    Additional Accruals/Appraisals.    After all of the conditions set forth in Article VI hereof have been fulfilled to the satisfaction of
Parent and Company or waived, Company and Company Bank shall, at the direction of Parent consistent with GAAP and applicable banking
regulations, establish such additional accruals and reserves as may be requested by Parent, including, without limitation, those necessary or
appropriate (a) in connection with any severance benefits payable as a result of the Merger or the Bank Merger, or (b) to conform Company's
accounting and credit and OREO loss reserve practices and methods to those of Parent, provided, however, that no accrual or reserve made by
Company pursuant to this Section 4.4, or any litigation or regulatory proceeding arising out of any such accrual or reserve, or any other effect on
Company resulting from Company's compliance with this Section 4.4, shall constitute or be deemed to be a breach, violation of or failure to
satisfy any representation, warranty, covenant, condition or other provision of this Agreement or otherwise be considered in determining
whether any such breach, violation or failure to satisfy shall have occurred. Such accruals shall be made as of the last day of the month
immediately preceding the Closing Date.

4.5    Loan Charge Off.    Immediately before the Effective Time, Company shall charge off all loans, receivables and other assets, or
portions thereof, deemed uncollectible in accordance with GAAP, regulatory accounting principles, applicable law or regulation and as
otherwise directed by Parent, or which have been classified as "loss" or "impaired" or as directed by any regulatory authority, unless such
classification or direction has been disregarded in good faith by Company, Company has submitted in writing to such regulatory authority the
basis upon which it has so disregarded such classification or direction, and such regulatory authority retracts its direction requiring such
charge-off.

4.6    Closing Financial Statement.    At least four business days prior to the Closing, Company shall provide Parent with Company's
consolidated financial statements presenting the financial condition of Company and its Subsidiaries as of the close of business on the last day of
the last month ended prior to the Effective Time and their results of operations for the period January 1, 2008 through the close of business on
the last day of the last month ended prior to the Effective Time (the "Closing Financial Statements"); provided, however, that if the Effective
Time occurs on or before the tenth Business Day of the month, Company shall have provided financial statements as of and through the second
month preceding the Effective Time (the date that such Closing Financial Statements are prepared as of shall sometimes be referred to herein as
the "Determination Date"). Such financial statements shall have been prepared in all material respects in accordance with GAAP and
regulatory accounting principles and other applicable legal and accounting requirements, and reflect all period-end accruals and other
adjustments. The Closing Financial Statements shall be accompanied by a certificate of Company's Chief Executive Officer and Chief Financial
Officer, dated as of the Effective Time, to the foregoing effect and to the effect that such financial statements continue to reflect accurately, as of
the date of the certificate, the financial condition of Company.

4.7    Dissolution or Divestiture of Non-Banking Subsidiary.    Prior to the Effective Time, Company shall use commercially reasonable
efforts to either (a) completely dissolve Charter Services Group, Inc., a California corporation or (b) completely divest itself of any direct or
indirect ownership of Charter Services Group, Inc., each on terms and conditions reasonably satisfactory to Parent.

4.8    Company Premises.    Company shall use commercially reasonable efforts to obtain from the landlord of each of the Company
Entities Premises such landlord's consent to the assignment of the applicable lease from Company or Company Bank, as the case may be, to
Parent Bank on terms and conditions satisfactory to Parent Bank, including, without limitation, written confirmation from the landlord of
Company Bank's Lodi banking office that the extension options contemplated by the underlying lease for such premises may be exercised by
Parent Bank following the Bank Merger.

4.9    Amendment, Merger or Termination of Company 401(k) Profit Sharing Plan (401(k) Plan).    Prior to the Effective Time,
Company shall adopt corporate resolutions terminating the 401(k) Plan and fully vesting all Company 401(k) Plan participants. Nothing in this
section shall obligate the Parent
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or Parent Bank to contribute to the 401(k) Plan or prevent the Parent or Parent Bank from amending or merging the 401(k) Plan with a plan of
Parent or Parent Bank after the Closing

4.10    Indemnity and Escrow.

        (a)   The shareholders of Company and the Company Option Holders shall indemnify, defend, and hold Parent and Parent Bank harmless,
to the maximum extent of (but limited to) the Escrow Fund (as defined in subsection (b) below), from and against all losses (including, without
limitation, any reduction in the book value or principal and interest owing and any interest not recognized due to non-accrual status), liabilities,
costs, expenses, judgments, assessments, penalties, damages, deficiencies, suits, actions, claims, proceedings, demands, and causes of action,
including but not limited to reasonable attorney fees, court costs, and related expenses (collectively, "Damages"), that were caused by, arose as a
result of, or arose in connection with that certain Loan Participation Agreement dated as of January 3, 2006, by and between First Bank, a
Missouri corporation, and Company Bank ("Participation Agreement"), including, without limitation, any and all matters arising from, relating
to or in connection with the Loan (as defined in the Participation Agreement), any and all actions or omissions in connection with the
Participation Agreement or the Loan, and the Complaint entitled Regent Hotel, LLC v. First Bank et al. filed in Superior Court of California,
Sacramento, Case Number 34-2008-00009879 ("Regent Litigation").

        (b)   Upon Closing, the parties will forthwith enter into an escrow ("Escrow") on substantially the same terms as contained in the Escrow
Agreement attached hereto as Exhibit G ("Escrow Agreement") to carry out the terms of this Agreement, and an escrow fund (the "Escrow
Fund") will be created consisting of cash (and, if necessary, Parent Common Stock) in the amount of Three Million Five Hundred Thousand
Dollars ($3,500,000) ("Initial Escrow Fund Amount") by Parent's deposit of said amount into Escrow with a mutually acceptable escrow agent
("Escrow Agent") from the Total Cash Consideration (and, if necessary, from the Total Stock Consideration). The responsibility for funding the
Initial Escrow Fund Amount shall be allocated between the shareholders of Company and Company Option Holders as follows: (i) the
shareholders of Company who do not exercise dissenters' rights in connection with the Merger shall be responsible for an amount determined by
multiplying $3,500,000 by a fraction, the numerator of which shall equal (A) the total number of issued and outstanding shares of Company
Common Stock immediately prior to the Effective Time minus (B) the total number of Perfected Dissenting Shares ("Non-Dissenting Shares"),
and the denominator of which shall equal the sum of the Non-Dissenting Shares plus the total number of In-the-Money Company Stock Options;
and (ii) the Company Option Holders shall be responsible for an amount determined by multiplying $3,500,000 by a fraction, the numerator of
which shall equal the total number of In-the-Money Company Stock Options, and the denominator of which shall equal the sum of the
Non-Dissenting Shares plus the total number of In-the-Money Company Stock Options; provided, however, under no circumstances shall the
Initial Escrow Fund Amount be less than $3,500,000.

        (c)   Prior to the Effective Time, the Board of Directors of Company shall appoint a person to execute the Escrow Agreement on behalf of
the shareholders of Company and the Company Option Holders and to represent their interests in connection therewith ("Former Stakeholder
Representative"). Escrow Agent will hold and dispose of the Escrow Fund in accordance with the Escrow Agreement. The parties to this
Agreement understand and agree to the terms of the Escrow Agreement, which when duly executed will be incorporated as part of this
Agreement.

        (d)   The Escrow Fund will remain in existence until the later of (a) the date upon which the Regent Litigation is resolved completely by
written settlement agreement or judgment, and all appeals have been made, heard and finally decided and/or all applicable time periods for
appeals have expired, and (b) either (i) the date upon which all amounts owed under the Participation Agreement are irrevocably received by
Parent Bank (as successor to Company Bank by virtue of the Bank Merger) or (ii) the date that is six (6) months immediately following any
revision to the Loan by written agreement
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between the parties thereto provided that all required payments are made by the borrower during such six (6)-month period. Upon termination of
the Escrow, all remaining Escrow Funds shall be distributed to the former holders of Non-Dissenting Shares and the former holders of
In-the-Money Company Stock Options in an amount for each share of Company Common Stock or In-the-Money Company Stock Option, as the
case may be, held by such person at the Effective Time equal to such remaining Escrow Funds divided by the sum of (y) the total number of
Non-Dissenting Shares and (z) the total number of In-the-Money Company Stock Options at the Effective Time; provided, however, that under
no circumstances shall the total amount paid to a Company Option Holder relative to a Company Stock Option under Section 1.3(f) and this
4.10(d) exceed the amount by which the value of the Per Share Merger Consideration (using the Parent Determination Price to value the Per
Share Stock Component) exceeds the exercise price in respect to such Company Stock Option.

ARTICLE V
ADDITIONAL AGREEMENTS AND COVENANTS OF PARTIES

5.1    Inspection of Records; Attendance at Board Meetings; Confidentiality.

        (a)   Company and Company Bank shall afford Parent, Parent Bank and their accountants, counsel and other representatives (and their
Subsidiaries) full access during normal business hours during the period prior to the Effective Time to all of their respective properties, books,
contracts, commitments and records, including all attorneys' responses to auditors' requests for information, and accountants' work papers,
developed by either of them or their respective Subsidiaries or their respective accountants or attorneys, but excluding any attorney-client
privileged communications or attorney work-product, and will permit each other and their respective representatives to discuss such information
directly with each other's officers, directors, employees, attorneys and accountants. Company and Company Bank shall each use their best
efforts to furnish to Parent and Parent Bank all other information concerning its business, properties and personnel as such other party may
reasonably request; however, such access may be limited by the party from whom access is sought so as to avoid unreasonable disruption or
interference with such party's business operations, as such party may reasonably determine. Any failure to comply with this covenant shall be
disregarded if promptly corrected without material adverse consequences to the other party. The availability or actual delivery of information
shall not affect the representations, warranties, covenants, and agreements of the party providing such information that are contained in this
Agreement or in any certificates or other documents delivered pursuant hereto.

        (b)   Until the Effective Time, a representative of Parent shall be entitled and shall be invited to attend meetings of the Board of Directors of
Company, Company Bank and all committees thereof. At least five (5) days' prior to written notice of the dates, times and places of such
meetings shall be given to Parent except that in the case of special meetings Parent shall receive the same number of days' prior notice as the
directors of Company or Company Bank, as the case may be, receive for such meetings; provided, however, that such representative shall excuse
himself or herself from any portion of any such meetings that (i) relate to this Agreement or the transactions contemplated thereby, or the
exercise of any rights thereunder, by Company or Company Bank, (ii) involve discussions between such Board of Directors or such Loan
Committees and legal counsel for Company or Company Bank that are entitled to be protected from disclosure under an attorney-client privilege
which would be lost due to the presence of such representative of Parent, or (iii) constitute the Executive Session of any Board of Directors
meeting. Company and Company Bank shall furnish Parent, as soon as practicable, and in any event within five days after it is prepared, or
concurrent with distribution to the Board of Directors or any committees thereof if prepared for such purpose, a copy of any report or agenda
submitted to the Board of Directors of Company, Company Bank or any of their committees and access to the working papers and materials
related thereto prepared for and distributed to the Board of Directors, whether prior to, at or subsequent to a meeting, provided, however, that
Company and Company Bank
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need not furnish Parent any materials relating to deliberations of the Board of Directors of Company or Company Bank, as the case may be, with
respect to (i) this Agreement, or the transactions contemplated thereby, or the exercise of any rights thereunder, by Company or Company Bank,
(ii) communications of legal counsel of Company or Company Bank with the Board of Directors or officers of Company or Company Bank
regarding Company's or Company Bank's rights against or obligations to Parent or its Subsidiaries under this Agreement, or (iii) books, records
and documents covered by the attorney-client privilege or which are attorneys' work product. Without limiting the generality of the foregoing,
Company Bank shall provide to Parent Bank a list of all loans, which when aggregated with all other loans outstanding or committed to each
customer and its affiliates would exceed $250,000 for such customer and its affiliates, scheduled to be considered by the Company Bank Loan
Committee and, within five (5) days following such meetings, a copy of the related credit authorization documentation. The Board or committee
materials to be distributed to Parent pursuant to this Section 5.1(b) shall be delivered to Daniel J. Doyle at the address listed in Section 8.2
hereof.

        (c)   All information disclosed by any party to any other party to this Agreement, whether prior or subsequent to the date of this Agreement
including, without limitation, any information obtained pursuant to this Section 5.1, shall be kept confidential by such other party and shall not
be used by such other party otherwise than as herein contemplated. In the event that this Agreement is terminated, each party shall return all
documents furnished hereunder, shall destroy all documents or portions thereof prepared by such other party that contain information furnished
by another party pursuant hereto and, in any event, shall hold all information in accordance with the provisions of the Confidentiality Agreement
between the parties dated March 14, 2008.

5.2    Registration Statement and Applications.

        (a)   Parent, with the cooperation of Company and Company Bank, will prepare and file as promptly as practicable the Registration
Statement, the statements, exhibits, applications, correspondence or forms to be filed with appropriate state securities law regulatory authorities,
and the statements, exhibits, correspondence or applications to be filed to obtain the Requisite Regulatory Approvals to consummate the
transactions contemplated by this Agreement. Parent, with the cooperation of Company and Company Bank, shall use all reasonable efforts to
have the S-4 Registration Statement declared effective under the Securities Act as promptly as practicable after such filing. Thereafter, Company
and Parent shall mail the Joint Proxy Statement/Prospectus to the shareholders of Company and Parent, respectively. If at any time prior to the
effectiveness of the Registration Statement, a party discovers that information contained in the Registration Statement relating to either party or
the transactions contemplated hereby should be amended so that such information does not omit or misstate a material fact, the discovering party
shall immediately notify the other party, and the parties shall cooperate in the preparation of any amendments to the Registration Statement that
may be required. Each party will furnish all material financial or other information, including certificates, consents and opinions of counsel
concerning it and its Subsidiaries received by such party to the other for purposes of facilitating the preparation of the Registration Statement.

        (b)   Each party shall provide to the other at the request of the other party: (i) immediately prior to the filing thereof, copies of all material
statements, exhibits, applications, correspondence or forms to be filed with state securities law regulatory authorities, the SEC and other
appropriate regulatory authorities to obtain the Requisite Regulatory Approvals to consummate the transactions contemplated by this
Agreement; provided, however, that no approval need be obtained from any party to which such materials are provided; and (ii) promptly after
delivery to, or receipt from, such regulatory authorities all written communications, letters, reports or other documents relating to the
transactions contemplated by this Agreement.
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5.3    Shareholder Approvals.

        (a)   Company shall call a Company Shareholders' Meeting as soon as reasonably practicable for the purpose of voting upon the
transactions contemplated in this Agreement. In connection with the Company Shareholders' Meeting, (i) Company shall mail a proxy statement
to its shareholders and (ii) subject to the fiduciary duties of the directors as set forth in Section 4.2(a) hereof, the Board of Directors of Company
shall unanimously recommend to its shareholders the approval of this Agreement and the Merger.

        (b)   Parent shall call a meeting of its shareholders (the "Parent Shareholders' Meeting") as soon as reasonably practicable for the
purpose of voting upon the transactions contemplated in this Agreement. In connection with the Parent Shareholders' Meeting, (i) Parent shall
mail a proxy statement to its shareholders and (ii) the Board of Directors of Parent shall unanimously recommend to its shareholders the
approval of this Agreement and the Merger.

        (c)   Company and Parent shall cooperate with each other to schedule and hold the Company Shareholders' Meeting and the Parent
Shareholders' Meeting contemporaneously with one another.

5.4    Expenses.    Each party hereto shall bear its own expenses including, but not limited to, expenses for (i) preparing, entering into and
approving this Agreement, (ii) soliciting the approvals of Parent and Company shareholders, (iii) obtaining Required Regulatory Approvals, and
(iv) consummating the transactions contemplated by this Agreement including the Merger; provided, however, that Parent shall be solely be
responsible for all filing fees incurred in connection with the Required Regulatory Approvals.

5.5    Efforts to Cause Closing to Occur; Cooperation.

        (a)   Prior to the consummation of the Merger, upon the terms and subject to the conditions of this Agreement, Parent, Parent Bank,
Company Bank and Company shall in good faith use their respective commercially reasonable efforts to take, or cause to be taken, all actions,
and to do, or cause to be done and cooperate with each other in order to do, all things necessary, proper or advisable to consummate the
transactions contemplated by this Agreement as promptly as practicable, including (i) the preparation and filing of all forms, registrations and
notices required to be filed to consummate the Merger and the taking of such actions as are necessary to obtain any Required Regulatory
Approvals, (ii) defending all lawsuits and other proceedings by or before any Governmental Entity challenging this Agreement or the
consummation of the Merger, and (iii) causing to be lifted or rescinded any injunction, decree, ruling, order or other action of any Governmental
Entity adversely affecting the ability of the parties to consummate the Merger. Parent and Parent Bank shall use commercially reasonable efforts
to make, or cause to be made, all appropriate applications, filings, notifications and reports required to obtain the Required Regulatory
Approvals as soon as reasonably practicable following the date of this Agreement. In addition, no party hereto shall take any action after the date
hereof that could reasonably be expected to materially delay the obtaining of, or result in not obtaining, any Required Regulatory Approvals.

        (b)   Prior to the consummation of the Merger, no Party shall take any action that would reasonably be expected to prevent the Merger from
qualifying as a reorganization within the meaning of Section 368(a) of the Code.

        (c)   If any party hereto or Affiliate thereof receives a request for information or documentary material from any Governmental Entity with
respect to this Agreement or any of the transactions contemplated hereby in respect of a Required Regulatory Approval, or otherwise, then such
party shall endeavor in good faith to make, or cause to be made, as soon as reasonably practicable and after consultation with the other party, an
appropriate response in compliance with such request.
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        (d)   The parties shall keep each other apprised of the status of matters relating to the completion of the transactions contemplated hereby
and work cooperatively in connection with obtaining the Required Regulatory Approvals, including:

        (i)    cooperating with each other in connection with filings required to obtain the Required Regulatory Approvals;

        (ii)   furnishing to the other party all responsive documents within its possession that are required for any application or other
filing to be made by the other party in connection with obtaining the Required Regulatory Approvals;

        (iii)  promptly notifying each other of any communications from or with any Governmental Entity with respect to the transactions
contemplated by this Agreement;

        (iv)  in the case of Parent Bank, effecting the sale or disposition of, or arranging to hold separate, assets or businesses, or
categories of assets or businesses, or taking such other steps as necessary to avoid or eliminate each and every impediment under any
Law that may be asserted by any Bank Regulators in connection with the Required Regulatory Approvals, in each case to the extent
necessary or required to consummate the Closing; provided, that (A) any such sale, disposition or other steps with respect to any
assets or business of Company Bank would not have, in the aggregate, a Material Adverse Effect on Company Bank or (B) any such
sale, disposition or other steps with respect to any assets or business of Parent or Parent Bank would not have, in the aggregate, a
Material Adverse Effect on Company Bank if taken with respect to a comparable amount of assets or business of Company Bank; and

        (v)   consulting and cooperating with one another in connection with all analyses, appearances, presentations, memoranda, briefs,
arguments, opinions and proposals made or submitted by or on behalf of any party hereto in connection with proceedings relating to
the Required Regulatory Approvals.

5.6    Notice.    At all times prior to the Effective Time, each party shall promptly notify the other in writing of the occurrence of any event
known to it which will or may result in the failure to satisfy any of the conditions specified in Sections 6.1 or 6.2 hereof. In the event that any
party becomes aware of the occurrence or impending occurrence of any event which would constitute or cause a breach by it of any of its
representations and warranties, covenants or agreements herein in any material respect, or would have constituted or caused a breach by it of its
representations and warranties, covenants or agreements herein in any material respect, had such an event occurred or been known prior to the
date hereof, said party shall immediately give detailed and written notice thereof to the other parties, and shall, unless the same has been waived
in writing by the other parties, use its reasonable efforts to remedy the same within 30 days, provided that such efforts, if not successful, shall
not be deemed to satisfy any condition precedent to the Merger.

5.7    Press Release.    Except as otherwise reasonably determined by a party to be necessary to comply with its legal obligations, at all
times prior to the Effective Time, the parties shall mutually agree to the issuance of any press release or other information to the press or any
third party for general circulation with respect to this Agreement or the transactions contemplated hereby.

5.8    Delivery of Supplements to Disclosure Schedules.    Five business days prior to the Closing, each party will supplement or amend
its Disclosure Schedule with respect to any matter hereafter arising which, if existing or occurring at or prior to the date of this Agreement,
would have been required to be set forth or described in such Disclosure Schedule or which is necessary to correct any information in the
Disclosure Schedule or in any representation and warranty made by the disclosing party which has been rendered inaccurate thereby.
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5.9    Trade Name Rights.    From and after the Effective Time, Parent shall possess all rights with respect to any and all trade names used
by Company or any Company Subsidiary including, without limitation, "Service 1st Bank" or any variant thereof.

5.10    Real Property.    Company hereby grants to Parent and to its agents, engineers, contractors, consultants, representatives and
employees ("Parent's Agents"), during the term of this Agreement, a license to enter upon the Company Entities Premises during normal
business hours for purposes of performing, at Parent's expense, environmental reviews and studies (including, without limitation, phase I and
phase II environmental studies). Parent and Parent Bank agree to repair any damage to the Company Real Property, caused by Parent, Parent
Bank or Parents' Agents and reasonably restore the Company Real Property to substantially the same condition that it was in immediately before
such studies. Parent shall indemnify, defend and hold Company harmless from all loss or liability (including, without limitation, attorneys fees)
to the extent and arising out of such activities of Parent and Parent's Agents upon the Company Real Property from all mechanics', materialmen's
and other liens resulting from any such conduct of Parent and Parent's Agents; provided, however, that Parent shall have no liability for that
portion of any loss or damage attributable to (i) the acts or omissions of Company or Company Bank or their agents, employees, invitees or
licensees, or (ii) resulting from latent defects or hazardous materials within, on or adjacent to the Company Real Property which were present
before Parent's entry on the Company Real Property. Company will use commercially reasonable efforts to assist Parent in obtaining extended
coverage ALTA policy of title insurance, or if Parent or Parent Bank elects, a CLTA/ALTA standard coverage, showing title to the leasehold
interests being conveyed to Parent or Parent Bank upon consummation of the Merger and the Bank Merger, subject only to Company Permitted
Encumbrances.

5.11    Knowledge of Breach.    If prior to the Closing, any party to this Agreement shall have actual Knowledge of any breach of a
representation, warranty or covenant of another party to this Agreement, the party with such actual Knowledge shall promptly notify the other
parties of its Knowledge, in reasonable detail.

5.12    Indemnification.

        (a)   In the event of any threatened or actual claim, action, suit, proceeding or investigation, whether civil, criminal or administrative, in
which any person who is now, or has been at any time prior to the date of this Agreement, or who becomes prior to the Effective Time, a director
or officer or employee of Company or Company Bank (individually an "Indemnified Party" and collectively the "Indemnified Parties") is, or
is threatened to be, made a party based in whole or in part on, or arising in whole or in part out of, or pertaining to (i) the fact that he is or was a
director, officer or employee of Company or Company Bank or (ii) this Agreement or any of the transactions contemplated thereby, whether in
any case asserted or arising before or after the Effective Time, the parties hereto agree to cooperate and use their best efforts to defend against
and respond thereto. It is understood and agreed that, after the Effective Time, Parent shall indemnify and hold harmless, as and to the fullest
extent permitted by applicable laws, each such Indemnified Party against any losses, claims, damages, liabilities, costs, expenses including
reasonable attorney's fees and expenses in advance of the final disposition of any claim, suit, proceeding or investigation to each Indemnified
Party to the fullest extent permitted by applicable laws (upon receipt of any undertaking required by applicable laws from such Indemnified
Party to repay such advanced expenses if it is determined by a final and non-appealable judgment of a court of competent jurisdiction that such
Indemnified Party was not entitled to indemnification hereunder), judgments, fines and amounts paid in settlement in connection with any such
threatened or actual claim, action, suit, proceeding or investigation, and in the event of any such threatened or actual claim, action, suit,
proceeding or investigation (whether asserted or arising before or after the Effective Time), the Indemnified Parties may retain counsel
reasonably satisfactory to Parent provided, however, that (i) Parent shall have the right to assume the defense thereof and upon such assumption
Parent shall not be liable to any Indemnified Party for any legal expenses of other

A-40

Edgar Filing: TEAM FINANCIAL INC /KS - Form 4

Explanation of Responses: 68



counsel or any other expenses subsequently incurred by any Indemnified Party in connection with the defense thereof, except that if Parent elects
not to assume such defense or counsel for the Indemnified Parties reasonably advises the Indemnified Parties that there are issues which raise
conflicts of interest between Parent and the Indemnified Parties, the Indemnified Parties may retain counsel reasonably satisfactory to Parent,
and Parent shall pay the reasonable fees and expenses of such counsel for the Indemnified Parties, (ii) Parent shall be obligated pursuant to this
paragraph to pay for only one firm of counsel reasonably required in each applicable jurisdiction for such Indemnified Parties, and (iii) Parent
shall not be liable for any settlement effected without its prior written consent (which consent shall not be unreasonably withheld or delayed).
Any Indemnified Party wishing to claim indemnification under this Section 5.12, upon learning of any such claim, action, suit, proceeding or
investigation, shall notify Parent thereof; provided, however, that the failure to so notify shall not affect the obligations of Parent under this
Section 5.12 except to the extent such failure to notify Parent is materially prejudicial to the rights and remedies of Parent. Parent's obligations
under this Section 5.12 shall continue in full force and effect for a period of three (3) years from the Effective Time; provided, however, that all
rights to indemnification in respect of any claim asserted or made within such period shall continue until the final disposition of such claim.

        (b)   Parent shall use commercially reasonable efforts to cause the persons serving as officers and directors of Company and Company Bank
immediately prior to the Effective Time to be covered by a directors' and officers' liability insurance tail policy (the "Tail Insurance Policy") of
substantially the same coverage and amounts containing terms and conditions which are generally not less advantageous than the current
insurance policy of Company and Company Bank with respect to acts or omissions occurring prior to the Effective Time that were committed by
such officers and directors in their capacity as such for a period of three (3) years; provided, however, that the amount required to be paid by
Parent for such Tail Insurance Policy shall not exceed two hundred percent (200%) of the most recent annual premium paid by Company for
directors' and officers' insurance coverage.

        (c)   This Section 5.12 shall survive the Effective Time and is intended to benefit each indemnified person (each of whom shall be entitled
to enforce this Section against Parent) and shall be binding on all successors and assigns of Parent.

        (d)   In the event Parent or any of its successors or assigns (i) consolidates with or merges into any other Person and shall not be the
continuing or surviving corporation or entity of such consolidation or merger, or (ii) transfers all or substantially all of its properties and assets to
one or more other Persons, then, and in each case, proper provision shall be made so that the successors and assigns of Parent maintain the
coverages under the Tail Insurance Policy and otherwise assume the obligations set forth in this Section 5.12.

        (e)   The term "Parent" as used in this Section 5.12 means Parent and Parent Bank, acting together, jointly and severally.

5.13    Parent and Parent Bank Acquisition Proposals.    During the period from the date of this Agreement and continuing until the
earlier of the termination of this Agreement and the Effective Time, Parent undertakes and agrees with Company that it shall not solicit or accept
any offer from any third party in the nature of an Acquisition Proposal involving Parent or Parent Bank in a business combination with such
third party or any other entity, unless such offer is expressly conditioned upon the performance by Parent (or the successor in interest of Parent)
of all of its obligations under this Agreement in a manner such that the total value of the consideration to be paid to the Company shareholders
under this Agreement is not thereby reduced.

5.14    Parent and Parent Bank Conduct of Business in Ordinary Course.

        (a)   During the period from the date of execution of this Agreement through the Effective Time, Parent shall carry on its business, and shall
cause each of its respective Subsidiaries to carry on its
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business, in the ordinary course in substantially the manner in which heretofore conducted, subject to changes in law applicable to all
California-chartered, non-member banks or all banks insured by the FDIC and directives from regulators (except to the extent Company shall
otherwise consent in writing), and use all commercially reasonable efforts to preserve intact its business organization, keep available the services
of its officers and employees, (other than terminations in the ordinary course of business) and preserve its relationships with customers,
depositors, suppliers and others having business dealings with it; and, to these ends, shall fulfill each of the following:

        (i)    Use its commercially reasonable efforts, or cooperate with others, to expeditiously bring about the satisfaction of the
conditions specified in Article 6 hereof;

        (ii)   Advise Company promptly in writing of any change that would have a Material Adverse Effect on its capital structure,
consolidated financial condition, consolidated assets, consolidated results of operations, business or prospects or of any matter which
would make the representations and warranties set forth in Article 2 hereof not true and correct in any material respect as of the
effective date of the Registration Statement and at the Effective Time;

        (iii)  Observe and conform to all legal requirements applicable to its business, except for any failure to so observe and conform
that would not, individually or in the aggregate, and, in the future will not, have a Material Adverse Effect on Parent;

        (iv)  Timely file as and when due all reports and Returns required to be filed with any Governmental Entity;

        (v)   If Parent or Parent Bank receives a request for information or documentary material from any Governmental Entity with
respect to this Agreement or any of the transactions contemplated hereby in respect of a Required Regulatory Approval, or otherwise,
then such party shall endeavor in good faith to make, or cause to be made, as soon as reasonably practicable, an appropriate response
in compliance with such request.

        (vi)  Parent and Parent Bank shall keep Company apprised of the status of material matters relating to the completion of the
transactions contemplated hereby and work cooperatively in connection with obtaining the requisite approvals, consents or orders of
each applicable Governmental Entity, including:

        (A)  furnish to Company all responsive documents within its possession that are required for any application or other
filing to be made by a party in connection with obtaining the Required Regulatory Approvals;

        (B)  promptly notifying Company of any material communications from or with any Governmental Entity with respect
to the transactions contemplated by this Agreement.

        (b)   During the period from the date of execution of this Agreement through the Effective Time, Parent agrees that without Company's
prior written consent (which shall not be unreasonably withheld), it shall not and its Subsidiaries shall not:

        (i)    Split, combine or reclassify any of its capital stock or issue or authorize the issuance of any other securities in respect of, in
lieu of or in substitution for shares of its capital stock; or

        (ii)   Take any action that would or might result in any of the representations and warranties of Parent set forth in the Agreement
becoming untrue in any material respect or any of the conditions to the Merger set forth in Article 6 not being satisfied, except to the
extent such actions are required to be undertaken by applicable law, regulation or at the direction of any Regulatory Authority.
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5.15    Employees and Employee Benefits.

        (a)   Parent Bank will honor in accordance with their terms (i) all employee benefit obligations to current and former employees of
Company and Company Bank accrued, earned or otherwise available as of the Effective Time and identified in Schedule 3.17 hereof, and (ii) all
employment or severance agreements with any such employees entered into prior to the date hereof and identified in Schedule 3.17 hereof,
including but not limited to benefits to current and former employees of Company and Company Bank under the Consolidated Omnibus Budget
Reconciliation Act of 1985 (COBRA) and California Continuation Benefits Replacement Act (Cal-COBRA).

        (b)   Following the Effective Time, except with respect to severance benefits (which are addressed in subsection (d) below), Parent and
Parent Bank shall provide or make available to the employees of Company and Company Bank participation in employee benefit plans, on the
same terms available to similarly situated employees of Parent and Parent Bank.

        (c)   Immediately prior to the Effective Time, Company and Company Bank shall (i) cancel its vacation and sick leave policies, (ii) make all
payments due to Company and Company Bank employees as a result of such cancellation, and (iii) adopt the paid time off policy of Parent Bank
(provided, however, that for purposes of the Parent Bank paid time off policy, all Company or Company Bank employees shall have no accrued
hours of paid time off at the Effective Time, notwithstanding anything in this Agreement or otherwise to the contrary).

        (d)   Company shall cooperate with Parent Bank in the event that Parent Bank elects to offer incentives to certain Company employees to
retain their services in connection with the transition resulting from the Merger. Unless otherwise agreed in writing, Company employees who
are terminated following the Effective Time other than for cause by Parent Bank shall be eligible to participate in Parent Bank's severance plans
and programs on the same terms available to similarly situated employees, with full credit for prior service to the extent it would have been
credited by Company; provided, however, that any amounts payable by Parent or Parent Bank under such severance plans and programs shall be
offset by any amounts paid or payable by Company or Company Bank (or by Parent or Parent Bank, respectively, as their successors) under any
employment agreement, severance agreement or other arrangement.

        (e)   Prior to the Effective Time, Company and Company Bank shall:

        (i)    Amend all Salary Continuation Agreements with Executives to provide that all Change of Control (as defined in the Salary
Continuation Agreements) benefits shall become vested upon a Change of Control that will occur upon consummation of the Merger,
regardless of whether the Executive terminates employment at the time of the Change of Control or thereafter. Change of Control
benefits shall be payable as provided in the Salary Continuation Agreements. Notwithstanding the foregoing, the Salary Continuation
Agreement between Company Bank and Bryan R. Hyzdu shall be amended to provide for payment of the Accrual Balance
(determined as of the Merger Date) in a lump sum payment on or after January 1, 2009. The Agreement with Mr. Hyzdu shall
terminate upon payment of the Accrual Balance and no further benefits shall be due;

        (ii)   Amend all Endorsement Split Dollar Agreements with Executives to reduce death benefits payable to the Executive's
beneficiaries in proportion to any reduction or cutback in benefits payable under the Salary Continuation Agreements resulting from a
Change of Control that will occur upon consummation of the Merger; and

        (iii)  Amend all Salary Continuation Agreements and Endorsement Split Dollar Agreements with Executives to coordinate
benefits so that each Executive (or his or her Beneficiaries) may receive either death benefits under the Endorsement Split Dollar
Agreements or benefits under the Salary Continuation Agreements, but not both. In the case of Bryan R. Hyzdu, his
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Endorsement Split Dollar Agreement shall be amended to provide for its termination upon payment of benefits under the Salary
Continuation Agreement described in (i) above.

ARTICLE VI
CONDITIONS

6.1    Mutual Conditions to Each Party's Obligations to Effect the Closing.    The obligation of each party to consummate the Closing
shall be subject to the satisfaction or waiver on or prior to the Closing Date of each of the following conditions:

        (a)   No Law shall have been enacted or promulgated by any Governmental Entity in the United States which prohibits the consummation
of the transactions contemplated by this Agreement including the Merger; and there shall be no order or injunction of a court of competent
jurisdiction in the United States in effect precluding consummation of the transactions contemplated by this Agreement including the Merger.

        (b)   The Registration Statement shall have become effective under the Securities Act and no stop order suspending the effectiveness of the
Registration Statement shall have been issued and shall remain in effect. No legal, administrative, arbitration, investigatory or other proceeding
by any Governmental Entity or any other Person shall have been instituted and, at what otherwise would have been the Effective Time, remain
pending by or before any Governmental Entity to restrain or prohibit the transactions contemplated hereby.

        (c)   Parent and Company shall have received an opinion from Downey Brand LLP, dated the Effective Time, subject to assumptions and
exceptions normally included, and in form and substance reasonably satisfactory to Parent and Company and to the effect that the Merger will be
treated for federal income tax purposes as a reorganization within the meaning of Section 368(a) of the Code and that Parent and Company will
each be a party to that reorganization within the meaning of Section 368(b) of the Code. In rendering such opinion, such counsel shall be entitled
to rely upon representations of officers of Parent, Parent Bank, Company and Company Bank satisfactory in form and substance to such counsel.

        (d)   The Required Regulatory Approvals shall have been obtained without the imposition of any non-standard or unduly burdensome
condition relating to the Merger or the Bank Merger that would materially adversely affect the economic benefits of the Merger to Parent or
Company.

6.2    Conditions to the Obligations of Parent and Parent Bank.    The obligation of Parent and Parent Bank to consummate the Closing
shall be subject to the satisfaction or waiver on or prior to the Closing Date of each of the following conditions:

        (a)   Except for any inaccuracy that would not have a Material Adverse Effect on Company or Company Bank or a Material Adverse Effect
on the ability of Company or Company Bank to perform obligations under this Agreement or to consummate the transactions contemplated
thereby including the Merger, each representation and warranty in Article III either (i) shall be accurate as of the Closing Date as though restated
on and as of such date or (ii) if such representation and warranty, by its terms, is made as of a date specified therein, shall be accurate as of such
date.

        (b)   Company and Company Bank shall have performed and complied with, in all material respects, all material agreements, covenants and
obligations required by this Agreement to be performed or complied with by them prior to or at the Closing.

        (c)   Since the Balance Sheet Date, neither Company nor Company Bank shall have experienced a Material Adverse Effect.

        (d)   Parent or Parent Bank shall have received all third-party consents deemed necessary or appropriate in connection with the Merger or
the Bank Merger, including, without limitation, the
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consents of all landlords under all leases to which Company or Company Bank are subject, in form and substance satisfactory to Parent.

        (e)   All directors of Company and Company Bank shall have delivered to Parent on the date of this Agreement, fully-executed Shareholder
Agreements in the form attached hereto as Exhibit C ("Company Shareholder Agreement") and all officers of Company and Company Bank
identified on Exhibit D shall have delivered to Parent on the date of this Agreement, fully-executed Nonsolicitation Agreements in the form
attached hereto as Exhibit E ("Nonsolicitation Agreement").

        (f)    The Shareholders' equity of the Company contained in the Closing Financial Statements shall not be less than $17,100,000 and the
ALLL of the Company shall not be less than $1,675,000 or 1.3% of the total outstanding loans of Company as of the Determination Date;
provided, however, that the impact of any actions, transactions, or accounting adjustments taken or made solely as a result of this Agreement or
any additions to the ALLL made voluntarily by Company Bank related to loans identified as special mention, classified or impaired on the
Company Bank April 30th ALLL Report, and the amount of $186,000 added to the ALLL in March 2008 for the Regent Hotel, LLC
participation loan, shall be disregarded for purposes of this Section 6.2(f).

        (g)   Parent shall have received Supplemental Disclosure Schedules from Company and Company Bank on the day immediately preceding
the Effective Time and none of such Supplemental Disclosure Schedules shall reflect any item that was not on the original Company Disclosure
Schedule delivered on the date of execution of this Agreement that has had, would have, or could be reasonably likely to have a Material
Adverse Effect on Company or Company Bank at or after the Effective Time, or on consummation of the transactions contemplated by this
Agreement.

        (h)   Parent Bank shall have received CLTA/ALTA title insurance policies insuring Parent Bank with respect to each of the leasehold
interests of Company and Company Bank subject only to the Permitted Exceptions.

        (i)    Company Bank shall have duly exercised its option to extend the term of the lease on the Stockton banking premises for an additional
five-year period and the landlord of the Lodi banking premises shall have agreed in writing that all options under its lease with Company Bank
may be exercised by Parent Bank following the Bank Merger.

        (j)    Persons holding five percent (5%) or more in the aggregate of all of the issued and outstanding shares of Parent Common Stock shall
not have exercised dissenters' rights under Chapter 13 of the California Corporations Code in connection with the Merger.

        (k)   Parent shall have received the written resignations from all of the directors of Company and Company Bank.

        (l)    Parent shall have received a certificate signed by the Chief Executive Officer and the Chief Financial Officer of Company and
Company Bank, dated as of the Closing, that based upon his knowledge, the conditions set forth in Sections 6.2(a)�(k) inclusive have been
satisfied.

6.3    Conditions to the Obligations of Company and Company Bank.    The obligations of Company and Company Bank to
consummate the Closing shall be subject to the satisfaction or waiver on or prior to the Closing Date of each of the following conditions:

        (a)   Except for any inaccuracy that would not have a Material Adverse Effect on Parent or a material adverse effect on the ability of Parent
or Parent Bank to perform obligations under this Agreement or to consummate the transactions contemplated thereby including the Merger, each
representation and warranty in Article II either (i) shall be accurate as of the Closing Date as though restated on and as of such date or (ii) if such
representation and warranty, by its terms, is made as of a date specified therein, shall be accurate as of such date.
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        (b)   Parent and Parent Bank shall have performed and complied with, in all material respects, all material agreements, covenants and
obligations required by this Agreement to be performed or complied with by them prior to or at the Closing.

        (c)   Since the Balance Sheet Date, neither Parent nor Parent Bank shall have experienced a Material Adverse Effect.

        (d)   Parent or Parent Bank shall have received all third-party consents deemed necessary or appropriate in connection with the Merger or
the Bank Merger, including, without limitation, the consents of all landlords under all leases to which Company or Company Bank are subject,
in form and substance satisfactory to Parent.

        (e)   All directors of Parent and Parent Bank shall have delivered to Company on the date of this Agreement, fully-executed Shareholder
Agreements in the form attached hereto as Exhibit F ("Parent Shareholder Agreement").

        (f)    Company shall have received Supplemental Disclosure Schedules from Parent and Parent Bank on the day immediately preceding the
Effective Time and none of such Supplemental Disclosure Schedules shall reflect any item that was not on the original Parent Disclosure
Schedule delivered on the date of execution of this Agreement that has had, would have, or could be reasonably likely to have a Material
Adverse Effect on Parent or Parent Bank at or after the Effective Time, or on consummation of the transactions contemplated by this Agreement.

        (g)   The Board of Directors of Company shall have received an opinion from Sandler O'Neill + Partners, L.P. dated (i) the date of this
Agreement and (ii) the date of mailing, or a date within three (3) days prior to the date of mailing, the Joint Proxy Statement/Prospectus, to the
effect that the Per Share Merger Consideration is fair, from a financial point of view, to the holders of Company Common Stock, and such
opinion shall not have been withdrawn as of the Effective Time.

        (h)   Company shall have received a certificate signed by the Chief Executive Officer and Chief Financial Officer of Parent and Parent
Bank, dated as of the Closing, that based upon his knowledge, the conditions set forth in Sections 6.3(a) through (g) inclusive have been
satisfied.

ARTICLE VII
TERMINATION; AMENDMENT; WAIVER

7.1    Termination.    This Agreement may be terminated at any time prior to the Effective Time:

        (a)   By the mutual written consent of the Boards of Directors of Parent and Company;

        (b)   By Parent or Company if there shall have been a final judicial or regulatory determination (as to which all periods for appeal shall have
expired and no appeal shall be pending) that any material provision of this Agreement is illegal, invalid or unenforceable (unless the
enforcement thereof is waived by the affected party) or denying any regulatory application the approval of which is a condition precedent to a
party's obligations hereunder;

        (c)   By Parent or Company before the date specified in 7.1(h) hereof, in the event that any of the conditions precedent to the obligations of
the other party to the Merger are rendered impossible to be satisfied or fulfilled by said date (other than by reason of a breach by the party
seeking to terminate);

        (d)   By Parent or Company at any time after the shareholders of Company or Parent fail to approve this Agreement and the Merger by the
necessary vote at the Company Shareholders' Meeting or the Parent Shareholders' Meeting;

        (e)   By Parent or Company, in the event of a material breach by the other party of any representation, warranty, covenant or agreement
contained herein or in any schedule or document delivered pursuant hereto, which breach would result in the failure to satisfy the closing
condition set
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forth in Section 6.2(a), (b), or (d)�(l) in the case of Parent, or Section 6.3(a), (b) or (d)�(h) in the case of Company, and which breach cannot be or
is not cured within 45 days after written notice of such breach is given by the non-breaching party to the party committing such breach; or

        (f)    By Company, upon its written notice to Parent within the two (2) business days following the Determination Date (as defined below),
in the event of all of the following:

        (1)   Parent does not have the right to terminate this Agreement pursuant to Section 7.1(e) of this Agreement, or Parent has the
right to terminate this Agreement pursuant to Section 7.1(e) of this Agreement and does not exercise such right;

        (2)   The Parent Determination Price (as defined below) on the Determination Date is less than $8.66; and

        (3)   (a) the number obtained by dividing the Parent Determination Price by $10.19 (the "Parent Change Ratio") is less than
(b) the number obtained by dividing the Final Index Price (as defined below) by the Initial Index Price (as defined below) and then
multiplying the quotient in this clause 3(b) by 0.85 (the "Negative Index Change Ratio").

        For purposes of Sections 7.1(f) and (g), the following terms have the meanings indicated below:

        "Trading Day" means a day that Parent Common Stock is traded on the NASDAQ Capital Market as reported on the website of
www.nasdaq.com.

        "Determination Date" shall mean the later of (a) the date that is ten (10) business days before the Closing Date and (b) the date immediately
following the date of approval of the Merger by Company shareholders at the Company Shareholders' Meeting.

        "Daily Sales Price" for any Trading Day means the daily closing price per share of Parent Common Stock on the NASDAQ Capital Market.

        "Parent Determination Price" shall mean the average of the Daily Sales Prices of Parent Common Stock on the twenty (20) consecutive
Trading Days ending on and including the Determination Date.

        "Final Index Price" means the average of the daily closing amounts of the Index on the twenty (20) consecutive Trading Days ending on
and including the Determination Date.

        "Index" means the NASDAQ Bank Index.

        "Initial Index Price" means the average of the daily closing amounts of the Index on the twenty (20) consecutive Trading Days ending on
May 23, 2008.

        "Index Change Ratio" means the ratio determined by dividing the Final Index Price by the Initial Index Price.

        "Value" as used in reference to the Per Share Cash Component shall mean a dollar amount and as used in reference to the Per Share Stock
Component shall mean the value calculated using the Parent Determination Price.

        If Parent declares or effects a stock dividend, reclassification, recapitalization, forward or reverse stock split, or similar transaction between
the date of this Agreement and the Determination Date, the prices for the Parent Common Stock shall be appropriately adjusted for the purposes
of applying Sections 7.1(f) and (g).

        If Company elects to exercise its termination right pursuant to this Section 7.1(f), it shall give written notice to Parent within two
(2) business days after the Determination Date, and such termination will be effective on the third business day after the giving of such notice
(the "Company Effective Termination Date"); provided that within two (2) business days after Parent's receipt of such notice, Parent shall
have the option to increase the consideration to be received by holders of Company
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Common Stock hereunder by increasing the Per Share Merger Consideration such that the Value of the Per Share Merger Consideration (such
increased Per Share Merger Consideration, the "Parent Adjusted Per Share Merger Consideration") is equal to a Value no less than the lesser
of (i) $8.41 or (ii) the sum of (a) the product of $6.95 multiplied by the Index Change Ratio, plus (b) the Per Share Cash Component. Such
adjustment, if any, to the Per Share Merger Consideration can be effected by an increase in the Per Share Cash Component, the Per Share Stock
Component or a combination of the Per Share Cash Component and the Per Share Stock Component, at Parent's discretion; provided, however,
that notwithstanding the foregoing, any such adjustment shall not result in an aggregate amount of cash that would prevent the Merger from
qualifying as a reorganization within the meaning of Section 368(a) of the Code. If Parent so elects, it shall timely give written notice to
Company of such election and of the adjusted Per Share Merger Consideration, whereupon no termination shall be deemed to have occurred
pursuant to Section 7.1(f) and this Agreement shall remain in full force and effect in accordance with its terms (except as the Per Share Merger
Consideration shall have been so modified).

        (g)   By Parent, upon its written notice to Company within the two (2) business days following the Determination Date, in the event of all of
the following:

        (1)   Company does not have the right to terminate this Agreement pursuant to Section 7.1(e) of this Agreement, or Company has
the right to terminate this Agreement pursuant to Section 7.1(e) of this Agreement and does not exercise such right;

        (2)   The Parent Determination Price on the Determination Date is greater than $11.72; and

        (3)   (a) the Parent Change Ratio is greater than (b) the number obtained by dividing the Final Index Price by the Initial Index
Price and then multiplying the quotient in this clause 3(b) by 1.15 (the "Positive Index Change Ratio").

        If Parent declares or effects a stock dividend, reclassification, recapitalization, forward or reverse stock split, or similar transaction between
the date of this Agreement and the Determination Date, the prices for the Parent Common Stock shall be appropriately adjusted for the purposes
of applying this Section 7.1(g).

If Parent elects to exercise its termination right pursuant to this Section 7.1(g), it shall give written notice to Company within two (2) business
days after the Determination Date, and such termination will be effective on the third business day after the giving of such notice (the "Parent
Effective Termination Date"); provided that within two (2) business days after Company's receipt of such notice, Company shall have the
option to adjust the consideration to be received by holders of Company Common Stock hereunder by decreasing the Per Share Merger
Consideration such that the Value of the Per Share Merger Consideration (such increased Per Share Merger Consideration, the "Company
Adjusted Per Share Merger Consideration") is equal to a Value no more than the greater of (i) $10.49 or (ii) the sum of (a) the product of
$6.95 multiplied by the Index Change Ratio, plus (b) the Per Share Cash Component. Such adjustment, if any, to the Per Share Merger
Consideration can be effected by a decrease in the Per Share Cash Component, the Per Share Stock Component or a combination of the Per
Share Cash Component and the Per Share Stock Component, at Company's discretion; provided, however, that notwithstanding the foregoing,
any such adjustment shall not result in an aggregate amount of cash that would prevent the Merger from qualifying as a reorganization within the
meaning of Section 368(a) of the Code. If Parent so elects, it shall timely give written notice to Company of such election and of the adjusted Per
Share Merger Consideration, whereupon no termination shall be deemed to have occurred pursuant to Section 7.1(g) and this Agreement shall
remain in full force and effect in accordance with its terms (except as the Per Share Merger Consideration shall have been so modified).
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        (h)   By Parent or Company on or after December 31, 2008, in the event the Merger has not been consummated by such date (provided,
however, that the right to terminate under this Section 7.1(h) shall not be available to any party whose failure to perform an obligation hereunder
has been the cause of, or has resulted in, the failure of the Merger to occur on or before such date).

In the event a party elects to effect any termination pursuant to Section 7.1(b) through 7.1(h) above, it shall give written notice to the other party
hereto specifying the basis for such termination and certifying that such termination has been approved by the vote of a majority of the members
of its Board of Directors.

7.2    Liabilities and Remedies.

        (a)   In the event that this Agreement is terminated by a party (the "Aggrieved Party") solely by reason of the material breach by the other
party ("Breaching Party") of any of its representations, warranties, covenants or agreements contained herein, then the Aggrieved Party shall
be entitled to such remedies and relief against the Breaching Party as are available at law or in equity. Moreover, the Aggrieved Party without
terminating this Agreement shall be entitled to specifically enforce the terms hereof against the Breaching Party in order to cause the Merger to
be consummated. Each party acknowledges that there is not an adequate remedy at law to compensate the other parties relating to the
non-consummation of the Merger. To this end, each party, to the extent permitted by law, irrevocably waives any defense it might have based on
the adequacy of a remedy at law which might be asserted as a bar to specific performance, injunctive relief or other equitable relief.

        (b)   If the Board of Directors of Company does not call and hold the Company Shareholders' Meeting, or the Board of Directors of
Company fails to unanimously recommend approval of this Agreement and the Merger to the shareholders of Company, or the Board of
Directors of Company shall adversely alter or modify its favorable recommendation of this Agreement and the Merger to the shareholders of
Company, and this Agreement and the Merger is not approved by the shareholders of Company by the necessary vote, and neither Parent nor
Parent Bank is, as of the date of such event, in material breach of this Agreement and the shareholders of Parent approve this Agreement and the
Merger at the Parent Shareholders' Meeting if such meeting has occured, then, upon termination of this Agreement by Parent, at the election and
in the sole discretion of Parent, Company and Company Bank shall jointly and severally pay Parent, in immediately available funds, promptly
upon written demand of Parent, the sum of $716,622 as agreed upon liquidated damages or Parent may elect to pursue its available remedies at
law or in equity including specific performance of the obligations of Company and Company Bank under this Agreement. If the Board of
Directors of Parent does not call and hold the Parent Shareholders' Meeting, or the Board of Directors of Parent fails to unanimously recommend
approval of this Agreement and the Merger to the shareholders of Parent, or the Board of Directors of Parent shall adversely alter or modify its
favorable recommendation of this Agreement and the Merger to the shareholders of Parent, and this Agreement and the Merger is not approved
by the shareholders of Parent by the necessary vote, and neither Company nor Company Bank is, as of the date of such event, in material breach
of this Agreement and the shareholders of Company approve this Agreement and the Merger at the Company Shareholders' Meeting if such
meeting has occurred, then, upon termination of this Agreement by Company, at the election and in the sole discretion of Company, Parent and
Parent Bank shall jointly and severally pay Company, in immediately available funds, promptly upon written demand of Company, the sum of
$716,622 as agreed upon liquidated damages or Company may elect to pursue its available remedies at law or in equity including specific
performance of the obligations of Parent and Parent Bank under this Agreement.

        (c)   In the event that an Acquisition Proposal occurs between the date of this Agreement and the time of the Company Shareholders'
Meeting and the shareholders of Company fail to approve this Agreement and the Merger under circumstances where the Board of Directors of
Company has concluded in good faith that such Acquisition Proposal constitutes or is reasonably likely to result in a
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Superior Proposal, and neither Parent nor Parent Bank was, as of the date of the Company Shareholders' Meeting, in material breach of this
Agreement and the shareholders of Parent approve this Agreement and the Merger at the Parent Shareholders' Meeting if such meeting has
occurred, then if a definitive agreement relating to such Acquisition Proposal is executed by Company or any Company Subsidiary, or such
Acquisition Proposal is consummated, in either case within 12 months after the termination of this Agreement by Parent, then upon the
happening of such event, and provided that Parent is not paid the sum of $716,622 under paragraph (b) of this Section 7.2, Company and
Company Bank shall become jointly and severally obligated to pay Parent, in immediately available funds, the sum of $716,622 as an agreed
upon break up fee and as the sole and exclusive remedy of Parent and Parent Bank.

7.3    Survival of Agreements.    In the event of termination of this Agreement by either Parent or Company as provided in Section 7.1, this
Agreement shall forthwith become void and have no effect except that the agreements contained in Sections 5.4 and 7.2 hereof shall survive the
termination hereof.

7.4    Amendment.    This Agreement may be amended by the parties hereto by action taken by their respective Boards of Directors at any
time before or after approval hereof by the shareholders of Company but, after such approval, no amendment shall be made which changes the
form of consideration or the value of the consideration to be received by the shareholders of Company without the approval of the shareholders
of Company. This Agreement may not be amended except by an instrument in writing signed on behalf of each of the parties hereto. The parties
may, without approval of their respective Boards of Directors, make such technical changes to this Agreement, not inconsistent with the
purposes hereof as may be required to effect or facilitate any regulatory approval or acceptance of the Merger or of this Agreement or to effect
or facilitate any regulatory or governmental filing or recording required for the consummation of any of the transactions contemplated hereby.

7.5    Waiver.    Any term, provision or condition of this Agreement (other than the requirement of Company shareholder approval) may be
waived in writing at any time by the party which is entitled to the benefits hereof. Each and every right granted to any party hereunder, or under
any other document delivered in connection herewith or therewith, and each and every right allowed it by law or equity, shall be cumulative and
may be exercised from time to time. The failure of a party at any time or times to require performance of any provision hereof shall in no manner
affect such party's right at a later time to enforce the same. No waiver by any party of a condition or of the breach of any term, covenant,
representation or warranty contained in this Agreement, whether by conduct or otherwise, in any one or more instances shall be deemed to be or
construed as a further or continuing waiver of any such condition or breach or a waiver of any other condition or of the breach of any other term,
covenant, representation or warranty of this Agreement. No investigation, review or audit by a party of another party prior to or after the date
hereof shall stop or prevent such party from exercising any right hereunder or be deemed to be a waiver of any such right.

ARTICLE VIII
GENERAL PROVISIONS

8.1    Survival.    All representations, warranties, covenants and agreements of the parties in this Agreement or in any instrument delivered
by the parties pursuant to this Agreement (other than the agreements, covenants and obligations set forth herein which are contemplated to be
performed after the Effective Time) shall not survive the Effective Time.

8.2    Notices.    All notices and other communications hereunder shall be in writing and shall be deemed given if delivered personally, by
facsimile transmission or by registered or certified mail to the
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parties at the following addresses (or at such other address for a party as shall be specified by like notice) and shall be deemed to be delivered on
the date so delivered: if to Parent or Parent Bank:

(a)
if to Parent or Parent Bank:

Central Valley Community Bancorp

7100 North Financial Drive, Suite 101
Fresno, California 93720
Attention: Daniel J. Doyle, CEO

copy to:

Downey Brand LLP
3425 Brookside Road, Suite A
Stockton, California 95219
Attention: James K. Dyer, Jr., Esq.

(b)
if to Company or Company Bank:

Service 1st Bancorp
60 W. 10th Street
Tracy, California 95376
Attention: John O. Brooks, CEO

copy to:

Dodd    �    Mason    �    George LLP
1740 Technology Drive, Suite 205
San Jose, CA 95110
Attention: Glenn T. Dodd, Esq.

8.3    Applicable Law.    This Agreement shall be construed and interpreted according to the laws of the State of California without regard
to conflicts of laws principles thereof, except to the extent that the federal laws of the United States apply.

8.4    Headings, Etc.    The article headings and section headings contained in this Agreement are inserted for convenience only and shall
not affect in any way the meaning or interpretation of this Agreement.

8.5    Severability.    If any term, provision, covenant, or restriction contained in this Agreement is held by a final and unappealable order
of a court of competent jurisdiction to be invalid, void, or unenforceable, then the remainder of the terms, provisions, covenants, and restrictions
contained in this Agreement shall remain in full force and effect, and shall in no way be affected, impaired, or invalidated unless the effect
would be to cause this Agreement to not achieve its essential purposes.

8.6    Entire Agreement; Binding Effect; Non-Assignment; Counterparts.    Except as otherwise expressly provided herein, this
Agreement (including the documents and instruments referred to herein) (a) constitutes the entire agreement between the parties hereto and
supersedes all other prior agreements and undertakings, both written and oral, between the parties, with respect to the subject matter hereof; and
(b) is not intended to confer upon any other person any rights or remedies hereunder except as specifically provided herein. This Agreement
shall be binding upon and inure to the benefit of the parties named herein and their respective successors. Neither this Agreement nor any of the
rights, interests or obligations hereunder shall be assigned by any party hereto without the prior written consent of the other party hereto. This
Agreement may be executed in two or more counterparts which together shall constitute a single agreement.
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Article IX
Definitions

9.1    Terms Defined in this Article 9.    As used in this Agreement, the following terms have the respective meanings set forth below:

Affiliate means a Person (1) that directly or indirectly through one or more intermediaries controls, or is controlled by, or is under common
control with, another Person, or (2) that beneficially owns or holds 5% or more of any class of the voting stock of another Person, or (3) 5% or
more of the voting stock (or in the case of a Person that is not a corporation, 5% or more of the equity interest) of which is beneficially owned or
held by another Person. The term "control" means the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise.

Bank Regulators means the Board of Governors of the Federal Reserve System or any applicable Reserve Bank, the Federal Deposit
Insurance Corporation, the California Department of Financial Institutions.

Benefit Plan means any benefit plan, fund or arrangement, whether qualified or nonqualified under the applicable provisions of the Code,
any consulting, employment, termination or collective bargaining agreement, each stock option, stock purchase, stock appreciation right,
restricted stock, employee stock ownership plan, life, health, accident or other insurance or welfare benefit or program, bonus, deferred or
incentive compensation, director emeritus, severance or separation agreement, agreement providing any payment or benefit resulting from a
change in control, profit sharing, retirement or other employee benefit plan, practice, policy or arrangement of any kind, oral or written,
including, but not limited to, any employee benefit plan within the meaning of section 3(3) of the Employee Retirement Income Security Act of
1974, as amended ("ERISA"), covering any employee, former employee, consultant director or former director of the respective entities or their
spouses, dependents or beneficiaries. As used in this Agreement, "Company Benefit Plan" refers to any Benefit Plan established, sponsored,
maintained or to which contributions are made by Company, Company Bank or Subsidiaries of Company or Company Bank. As used in this
Agreement, "Parent Benefit Plan" refers to any Benefit Plan established, sponsored, maintained or to which contributions are made by Parent,
Parent Bank or Subsidiaries of Parent or Parent Bank.

Business Day means any day, other than a Saturday, Sunday or any other day, such as a legal holiday, on which California state banks in
California are not open for substantially all their banking business.

Encumbrance means any mortgage, deed of trust, lien, security interest, retention of title or lease for security purposes, pledge, charge,
encumbrance, equity, claim, easement, right of way, covenant, condition or restriction, leasehold interest or any right of any kind of any other
Person in or with respect to any asset.

Environmental Laws means any common law or federal, state, local or foreign statute, treaty, ordinance, rule, regulation, policy,
guidelines, standards, permit or order, and all amendments thereto, relating to the protection of human health, safety, wildlife or the
environment, including, without limitation, all requirements pertaining to: (i) the manufacture, processing, distribution, use, handling, treatment,
storage and disposal of Hazardous Substances; (ii) the reporting, investigation and remediation of releases of Hazardous Substances into any
media, including soil, groundwater, surface water and air; (iii) the health and safety of employees in the workplace or of any member of the
public; (iv) natural resources; (v) wetlands; and (vi) endangered or threatened species or habitats.

Federal Bank Holding Company Act means the Bank Holding Company Act of 1956, as amended.
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Knowledge means with respect to any representation or warranty contained in this Agreement, the actual knowledge, after reasonable
inquiry, of any executive officer of Parent, Parent Bank, Company or Company Bank.

Material Adverse Effect with respect to Parent and Company, as the case may be, means a condition, event, change or occurrence that has
had or is reasonably likely to have a material adverse effect upon the financial condition, results of operations or business of such party and its
Subsidiaries, taken as a whole, or materially impairs the ability of such party to perform its obligations under, or to consummate the transactions
contemplated by, this Agreement; provided, however, that in determining whether a Material Adverse Effect has occurred there shall be
excluded any effect on the referenced party the cause of which is (i) any change in banking or similar laws, rules or regulations of general
applicability or interpretations thereto by courts or governmental authorities, (ii) any change in GAAP or regulatory accounting requirements
applicable to banks or their holding companies generally, (iii) any action or omission of Parent, Company or any Subsidiary of either of them
taken with the prior written consent of Parent or Company, as applicable, or as otherwise expressly contemplated by this Agreement, (iv) any
changes in general economic, market or political conditions affecting banks or their holding companies generally, (v) the impact of the
announcement of this Agreement and the transactions contemplated hereby, (vi) the payment of any amounts due to, or the provision of any
benefits to, any directors, officers, or employees under contracts, arrangements, plans or programs currently in effect, (vii) the payment or
provision for payment of expenses incurred relating to this Agreement and the transactions contemplated hereby, (viii) any adjustments pursuant
to FAS 115, (ix) changes in national or international political or social conditions including the engagement by the United States in hostilities
whether or not pursuant to the declaration of a national emergency or war, or the occurrence of any military or terrorist attack upon or within the
United States, or any of its territories, possessions or diplomatic or consular offices or upon any military installation, equipment or personnel of
the United States, unless it uniquely affects either or both of the parties, or (x) any change in the value of the securities or loan portfolio, or any
change in value of the deposits or borrowings, from a change in interest rates generally, provided that the effect of such changes described in
clauses (iv), (ix) and (x) hereof shall not be excluded to the extent of any materially disproportionate impact (if any) they have on such party.

Person means an individual, partnership, corporation, limited liability company, trust or unincorporated organization, or a Governmental
Agency.

Subsidiary means any Person in which the applicable Person holds directly or indirectly a majority of the voting power or the ability
directly or indirectly to designate, appoint or elect a majority of the directors or Persons performing similar functions, or that the applicable
Person effectively controls directly or indirectly by any means or that is or under GAAP should be treated as a subsidiary in the applicable
Person's financial statements.

[signature page follows]
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        The undersigned have caused this Agreement to be executed as of the day and year first above written.

CENTRAL VALLEY COMMUNITY BANCORP

By /s/  DANIEL J. DOYLE      

Daniel J. Doyle, Chief Executive Officer

CENTRAL VALLEY COMMUNITY BANK

By /s/  DANIEL J. DOYLE      

Daniel J. Doyle, Chief Executive Officer

SERVICE 1ST BANCORP

By /s/  JOHN O. BROOKS      

John O. Brooks, Chief Executive Officer

SERVICE 1ST BANK

By /s/  JOHN O. BROOKS      

John O. Brooks, Chief Executive Officer
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Appendix B

CALIFORNIA CORPORATIONS CODE
TITLE 1. CORPORATIONS

DIVISION 1. GENERAL CORPORATION LAW
CHAPTER 13. Dissenters' Rights

§ 1300. Reorganization or short form merger; dissenting shares; corporate purchase at the fair market value; definitions

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

        (b)   As used in this chapter, "dissenting shares" means shares which come within all of the following descriptions:

        (1)   Which were not immediately prior to the reorganization or short-form merger either (A) listed on any national securities
exchange certified by the Commissioner of Corporations under subdivision (o) of Section 25100 or (B) listed on the National Market
System of the NASDAQ Stock Market, and the notice of special meeting of shareholders to act upon the reorganization summarizes
this section and Sections 1301, 1302, 1303 and 1304; provided, however, that this provision does not apply to any shares with respect
to which there exists any restriction on transfer imposed by the corporation or by any law or regulation; and provided, further, that this
provision does not apply to any class of shares described in subparagraph (A) or (B) if demands for payment are filed with respect to
5 percent or more of the outstanding shares of that class.

        (2)   Which were outstanding on the date for the determination of shareholders entitled to vote on the reorganization and (A) were
not voted in favor of the reorganization or, (B) if described in subparagraph (A) or (B) of paragraph (1) (without regard to the provisos
in that paragraph), were voted against the reorganization, or which were held of record on the effective date of a short-form merger;
provided, however, that subparagraph (A) rather than subparagraph (B) of this paragraph applies in any case where the approval
required by Section 1201 is sought by written consent rather than at a special meeting.

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

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

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

§ 1301. Notice to holders of dissenting shares in reorganizations; demand for purchase; time; contents

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

        (b)   Any shareholder who has a right to require the corporation to purchase the shareholder's shares for cash under Section 1300, subject to
compliance with paragraphs (3) and (4) of subdivision (b) thereof, and who desires the corporation to purchase such shares shall make written
demand upon the corporation for the purchase of such shares and payment to the shareholder in cash of their fair market value. The demand is
not effective for any purpose unless it is received by the corporation or any transfer agent thereof (1) in the case of shares described in clause (i)
or (ii) of paragraph (1) of subdivision (b) of Section 1300 (without regard to the provisos in that paragraph), not later than the date of the
shareholders' special meeting to vote upon the reorganization, or (2) in any other case within 30 days after the date on which the notice of the
approval by the outstanding shares pursuant to subdivision (a) or the notice pursuant to subdivision (i) of Section 1110 was mailed to the
shareholder.

        (c)   The demand shall state the number and class of the shares held of record by the shareholder which the shareholder demands that the
corporation purchase and shall contain a statement of what such shareholder claims to be the fair market value of those shares as of the day
before the announcement of the proposed reorganization or short-form merger. The statement of fair market value constitutes an offer by the
shareholder to sell the shares at such price.

§ 1302. Submission of share certificates for endorsement; uncertificated securities

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

§ 1303. Payment of agreed price with interest; agreement fixing fair market value; filing; time of payment

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

        (b)   Subject to the provisions of Section 1306, payment of the fair market value of dissenting shares shall be made within 30 days after the
amount thereof has been agreed or within 30 days after any statutory or contractual conditions to the reorganization are satisfied, whichever is
later, and in the
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case of certificated securities, subject to surrender of the certificates therefor, unless provided otherwise by agreement.

§ 1304. Action to determine whether shares are dissenting shares or fair market value; limitation; joinder; consolidation; determination
of issues; appointment of appraisers

        (a)   If the corporation denies that the shares are dissenting shares, or the corporation and the shareholder fail to agree upon the fair market
value of the shares, then the shareholder demanding purchase of such shares as dissenting shares or any interested corporation, within six months
after the date on which notice of the approval by the outstanding shares (Section 152) or notice pursuant to subdivision (i) of Section 1110 was
mailed to the shareholder, but not thereafter, may file a complaint in the superior court of the proper county praying the court to determine
whether the shares are dissenting shares or the fair market value of the dissenting shares or both or may intervene in any action pending on such
a complaint.

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

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

§ 1305. Report of appraisers; confirmation; determination by court; judgment; payment; appeal; costs

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

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

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

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

        (e)   The costs of the action, including reasonable compensation to the appraisers to be fixed by the court, shall be assessed or apportioned
as the court considers equitable, but, if the appraisal exceeds the price offered by the corporation, the corporation shall pay the costs (including
in the discretion of the court attorneys' fees, fees of expert witnesses and interest at the legal rate on judgments from the date of compliance with
Sections 1300, 1301 and 1302 if the value awarded by the court for the shares is more than 125 percent of the price offered by the corporation
under subdivision (a) of Section 1301).
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§ 1306. Prevention of immediate payment; status as creditors; interest

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

§ 1307. Dividends on dissenting shares

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

§ 1308. Rights of dissenting shareholders pending valuation; withdrawal and demand for payment

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

§ 1309. Termination of dissenting shareholder status

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

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

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

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

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

§ 1310. Suspension of right to compensation or valuation proceedings; litigation of shareholders' approval

        If litigation is instituted to test the sufficiency or regularity of the votes of the shareholders in authorizing a reorganization, any proceedings
under Sections 1304 and 1305 shall be suspended until final determination of such litigation.
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§ 1311. Exempt shares

        This chapter, except Section 1312, does not apply to classes of shares whose terms and provisions specifically set forth the amount to be
paid in respect to such shares in the event of a reorganization or merger.

§ 1312. Right of dissenting shareholder to attack, set aside or rescind merger or reorganization; restraining order or injunction;
conditions

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

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

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

May 28, 2008

Board of Directors
Service 1st Bancorp
60 W. 10th Street
Tracy, CA 95376

Ladies and Gentlemen:

        Service 1st Bancorp ("Service 1st"), Service 1st Bank, Central Valley Community Bancorp ("Central Valley") and Central Valley Bank have
entered into a Reorganization Agreement and Plan of Merger, dated as of May 28, 2008 (the "Agreement"), pursuant to which Service 1st will
merge with and into Central Valley, with Central Valley as the surviving entity (the "Merger"). Under the terms of the Agreement, upon
consummation of the Merger, each share of Service 1st common stock issued and outstanding immediately prior to the Merger (the
"Service 1st Common Stock"), other than certain shares specified in the Agreement, will be converted into the right to receive (i) cash in the
amount of $2.50 without interest (the "Per Share Cash Consideration") and (ii) an amount of Central Valley common stock based on a
conversion ratio of 0.681818 (the "Per Share Stock Consideration" and together with the Per Share Cash Consideration, the "Merger
Consideration") subject to certain adjustments that will be finalized prior to completion of the Merger, and subject to a cash holdback of
$3,500,000, approximately $1.33 per share of Service 1st Common Stock, to be deposited into an escrow account pending the outcome of certain
litigation matters related to Service 1st. The terms of the Merger are more fully described in the Agreement. Capitalized terms used herein
without definition shall have the meanings given to such terms in the Agreement. You have requested our opinion as to the fairness, from a
financial point of view, of the Merger Consideration to the holders of Service 1st Common Stock.

        Sandler O'Neill & Partners, L.P., as part of its investment banking business, is regularly engaged in the valuation of financial institutions
and their securities in connection with mergers and acquisitions and other corporate transactions. In connection with this opinion, we have
reviewed, among other things: (i) the Agreement; (ii) certain publicly available financial statements and other historical financial information of
Service 1st that we deemed relevant; (iii) certain publicly available financial statements and other historical financial information of Central
Valley that we deemed relevant; (iv) an internal budget for the year ending December 31, 2008 and an estimated earnings per share and balance
sheet growth rate for the years ending December 31, 2009 through 2012 for Service 1st as provided by and discussed with senior management of
Service 1st; (v) an internal budget for the year ending December 31, 2008 and an estimated earnings per share and balance sheet growth rate for
the years ending December 31, 2009 through 2012 for Central Valley as provided by and discussed with senior management of Central Valley;
(vi) the pro forma financial impact of the Merger on Central
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Valley based on assumptions relating to transaction expenses, purchase accounting adjustments and cost savings determined by the senior
managements of Service 1st and Central Valley; (vii) the publicly reported historical price and trading activity for the common stock of
Service 1st and Central Valley respectively, including a comparison of certain financial and stock market information for Service 1st and Central
Valley with similar publicly available information for certain other companies the securities of which are publicly traded; (viii) the financial
terms of certain recent business combinations in the commercial banking industry, to the extent publicly available; (ix) the current market
environment generally and the banking environment in particular; and (x) such other information, financial studies, analyses and investigations
and financial, economic and market criteria as we considered relevant. We also discussed with certain members of senior management of
Service 1st the business, financial condition, results of operations and prospects of Service 1st and held similar discussions with certain members
of senior management of Central Valley regarding the business, financial condition, results of operations and prospects of Central Valley.

        In performing our review, we have relied upon the accuracy and completeness of all of the financial and other information that was
available to us from public sources, that was provided to us by Service 1st and Central Valley or their respective representatives or that was
otherwise reviewed by us and have assumed such accuracy and completeness for purposes of rendering this opinion. We have further relied on
the assurances of the respective managements of Service 1st and Central Valley that they are not aware of any facts or circumstances that would
make any of such information inaccurate or misleading. We have not been asked to and have not undertaken an independent verification of any
of such information and we do not assume any responsibility or liability for the accuracy or completeness thereof. We did not make an
independent evaluation or appraisal of the specific assets, the collateral securing assets or the liabilities (contingent or otherwise) of
Service 1st and Central Valley or any of their respective subsidiaries, or the collectibility of any such assets, nor have we been furnished with any
such evaluations or appraisals. We did not make an independent evaluation of the adequacy of the allowance for loan losses of Service 1st and
Central Valley nor have we reviewed any individual credit files relating to Service 1st and Central Valley. We have assumed, with your consent,
that the respective allowances for loan losses for both Service 1st and Central Valley are adequate to cover such losses and will be adequate on a
pro forma basis for the combined entity.

        With respect to the internal budgets and estimated growth rates for Service 1st and Central Valley and as provided by the respective
managements Service 1st and Central Valley and estimates of transaction costs, purchase accounting adjustments and expected cost savings
provided by and discussed with the managements of Service 1st and Central Valley and used by Sandler O'Neill in its analyses, Service 1st and
Central Valley confirmed to us that they reflected the best currently available estimates and judgments of management of the future financial
performance of Service 1st and Central Valley and we assumed that such performance would be achieved. We express no opinion as to such
growth and other estimates or the assumptions on which they are based. We have also assumed that there has been no material change in
Service 1st's and Central Valley's assets, financial condition, results of operations, business or prospects since the date of the most recent
financial statements made available to us. We have assumed in all respects material to our analysis that Service 1st and Central Valley would
remain as going concerns for all periods relevant to our analyses, that all of the representations and warranties contained in the Agreement and
all related agreements are true and correct, that each party to the agreements will perform all of the covenants required to be performed by such
party under the agreements, that the conditions precedent in the agreements are not waived and that the Merger will qualify as a tax-free
reorganization for federal income tax purposes and we render no opinion and make no statement herein as to the tax liabilities of individual
shareholders of Service 1st as a result of the Merger. Finally, with your consent, we have relied upon the advice Service 1st has received from its
legal, accounting and tax advisors as to all legal, accounting and tax matters relating to the Merger and the other transactions contemplated by
the Agreement.
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        Our opinion is necessarily based on financial, economic, market and other conditions as in effect on, and the information made available to
us as of, the date hereof. Events occurring after the date hereof could materially affect this opinion. We have not undertaken to update, revise,
reaffirm or withdraw this opinion or otherwise comment upon events occurring after the date hereof. We are expressing no opinion herein as to
what the value of Central Valley's common stock will be when issued to Service 1st shareholders pursuant to the Agreement or the prices at
which the common stock of Service 1st and Central Valley may trade at any time.

        We have acted as financial advisor to Service 1st in connection with the Merger and will receive a fee for our services, a substantial portion
of which is contingent upon consummation of the Merger. We will also receive a fee for rendering this opinion. Service 1st has also agreed to
indemnify us against certain liabilities arising out of our engagement. This Opinion has been approved by Sandler O'Neill's fairness opinion
committee. We do not express any opinion as to the fairness of the amount or nature of the compensation to be received in the Merger by the
company's officers, directors, or employees, or class of such persons, relative to the compensation to be received in the Merger by any other
shareholders of the company.

        In the ordinary course of our business as a broker-dealer, we may purchase securities from and sell securities to Service 1st and Central
Valley and their affiliates. We may also actively trade the equity or debt securities of Service 1st and Central Valley or their affiliates for our own
account and for the accounts of our customers and, accordingly, may at any time hold a long or short position in such securities.

        Our opinion is directed to the Board of Directors of Service 1st in connection with its consideration of the Merger and does not constitute a
recommendation to any shareholder of Service 1st as to how such shareholder should vote at any meeting of shareholders called to consider and
vote upon the Merger or the form of consideration such shareholder should elect in the Merger. Our opinion is directed only to the fairness, from
a financial point of view, of the Merger Consideration to holders of Service 1st Common Stock and does not address the underlying business
decision of Service 1st to engage in the Merger, the relative merits of the Merger as compared to any other alternative business strategies that
might exist for Service 1st or the effect of any other transaction in which Service 1st might engage. Our opinion is not to be quoted or referred to,
in whole or in part, in a registration statement, prospectus, proxy statement or in any other document, nor shall this opinion be used for any other
purposes, without Sandler O'Neill's prior written consent.

        Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the Merger Consideration is fair to the holders of
Service 1st Common Stock from a financial point of view.

Very truly yours,
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Appendix D

[Form of Opinion]

[June 25, 2008]

The Board of Directors
Central Valley Community Bancorp
7100 North Financial Drive, Suite 101
Fresno, CA 93720

Members of the Board:

        You have requested our opinion as investment bankers as to the fairness, from a financial point of view, to Central Valley Community
Bancorp ("Acquiror") of the consideration offered in the proposed merger (the "Merger") of Service 1st Bancorp ("Target") with and into
Acquiror, pursuant to the Agreement and Plan of Merger, dated as of May 28, 2008, between Target and Acquiror (the "Agreement"). Pursuant
to the terms of the Agreement, each outstanding share of no par value Common Stock of Target will be converted into 0.681818 shares of no par
value common stock of Acquiror and $2.50 in cash, subject to adjustment as more fully described in the Agreement.

        Keefe, Bruyette & Woods, Inc., has been engaged to provide a fairness opinion to the Acquiror. As part of our investment banking
business, we are continually engaged in the valuation of bank and bank holding company securities in connection with acquisitions, negotiated
underwritings, secondary distributions of listed and unlisted securities, private placements and valuations for various other purposes. In the
ordinary course of our business as a broker-dealer, we may, from time to time, purchase securities from, and sell securities to, Target and
Acquiror, and as a market maker in securities, we may from time to time have a long or short position in, and buy or sell, debt or equity
securities of Target and Acquiror for our own account and for the accounts of our customers. To the extent we have any such positions as of the
date of this opinion it has been disclosed to Acquiror. We have acted exclusively for the Board of Directors of Acquiror in rendering this fairness
opinion and will receive a fee from Acquiror for our services.

        In connection with this opinion, we have reviewed, analyzed and relied upon material bearing upon the financial and operating condition of
Target and Acquiror and the Merger, including among other things, the following: (I) the Agreement; (ii) the Registration Statement on
Form S-4 (including the joint proxy statement/prospectus for the special meetings of stockholders of Target and Acquiror to be held in
connection with the Merger) dated [                        , 2008]; (iii) the Annual reports to Stockholders and Annual Reports on Form 10-K for the
three years ended December 31, 2007 of Target and Acquiror; (iv) certain interim reports to stockholders and Quarterly Reports on Form 10-Q
of Target and Acquiror and certain other communications from Target and Acquiror to their respective stockholders; (v) other financial
information concerning the businesses and operations of Target and Acquiror furnished to us by Acquiror for purposes of our analysis. We have
also held discussions with senior management of Acquiror regarding the past and current business operations, regulatory relations, financial
condition and future prospects of both Target and Acquiror and such other matters as we have deemed relevant to our inquiry. In addition, we
have compared certain financial and stock market information for Target and Acquiror with similar information for certain other companies the
securities of which are publicly traded, reviewed the financial terms of certain recent business combinations in the banking industry and
performed such other studies and analyses as we considered appropriate.

        In conducting our review and arriving at our opinion, we have relied upon the accuracy and completeness of all of the financial and other
information provided to us or publicly available and we have not independently verified the accuracy or completeness of any such information
or assumed any responsibility for such verification or accuracy. We have relied upon the management of Acquiror as to the reasonableness and
achievability of the financial and operating forecasts and projections (and the assumptions and bases therefore) provided to us, and we have
assumed that such forecasts and
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projections reflect the best currently available estimates and judgments of such management and that such forecasts and projections will be
realized in the amounts and in the time periods currently estimated by such management. We are not experts in the independent verification of
the adequacy of allowances for loan and lease losses and we have assumed, with your consent that the aggregate allowances for loan and lease
losses for Target and Acquiror are adequate to cover such losses. In rendering our opinion, we have not made or obtained any evaluations or
appraisals of the property of Target or Acquiror, nor have we examined any individual credit files.

        We have assumed that, in all respects material to our analyses, the following: (i) the Merger will be completed substantially in accordance
with the terms set forth in the Agreement; (ii) the representations and warranties of each party in the Agreement and in all related documents and
instruments referred to in the Agreement are true and correct; (iii) each party to the Agreement and all related documents will perform all of the
covenants and agreements required to be performed by such party under such documents; (iv) all conditions to the completion of the Merger will
be satisfied without any waivers; and (v) in the course of obtaining the necessary regulatory, contractual, or other consents or approvals for the
Merger, no restrictions, including any divestiture requirements, termination or other payments or amendments or modifications, will be imposed
that will have a material adverse effect on the future results of operations or financial condition of the combined entity or the contemplated
benefits of the Merger, including the cost savings, revenue enhancements and related expenses expected to result from the Merger.

        We have considered such financial and other factors as we have deemed appropriate under the circumstances, including, among others, the
following: (i) the historical and current financial position and results of operations of Target and Acquiror; (ii) the assets and liabilities of Target
and Acquiror; and (iii) the nature and terms of certain other merger transactions involving banks and bank holding companies. We have also
taken into account our assessment of general economic, market and financial conditions and our experience in other transactions, as well as our
experience in securities valuation and knowledge of the banking industry generally. Our opinion is necessarily based upon conditions as they
exist and can be evaluated on the date hereof and the information made available to us through the date hereof. Our opinion does not address the
underlying business decision of the Acquiror to engage in the Merger, or the relative merits of the Merger as compared to any strategic
alternatives that may be available to the Acquiror.

        We are not expressing any opinion about the fairness of the amount or nature of the compensation to any of the Acquiror or Target's
officers, directors or employees, or any class of such persons, relative to the compensation to the public shareholders of the Target.

        This opinion has been reviewed and approved by our Fairness Opinion Committee in conformity with our policies and procedures
established under the requirements of Rule 2290 of the NASD Rules of the Financial Institutions Regulatory Authority.

        Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the consideration offered in the Merger is fair, from a
financial point of view, to Acquiror.

Very truly yours,

Keefe, Bruyette & Woods, Inc.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

 Item 20.    Indemnification of Directors and Officers.

        The Bylaws of Central Valley Community Bancorp provide that Central Valley Community Bancorp shall, to the maximum extent and in
the manner permitted by the California Corporations Code (the "Code"), indemnify each of its directors against expenses, judgments, fines,
settlements, and other amounts actually and reasonably incurred in connection with any proceeding arising by reason of the fact that such person
is or was a director of Central Valley Community Bancorp. Furthermore, pursuant to Central Valley Community Bancorp's Articles of
Incorporation and Bylaws, Central Valley Community Bancorp has power, to the maximum extent and in the manner permitted by the Code, to
indemnify its employees, officers and agents (other than directors) against expenses, judgments, fines, settlements, and other amounts actually
and reasonably incurred in connection with any proceeding arising by reason of the fact that such person is or was an employee, officer or agent
of Central Valley Community Bancorp.

        Under Section 317 of the Code, a corporation may indemnify a director, officer, employee or agent of the corporation against expenses
(including attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him or her if he or she acted in
good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any
criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. In the case of an action brought by or in the
right of a corporation, the corporation may indemnify a director, officer, employee or agent of the corporation against expenses (including
attorneys' fees) actually and reasonably incurred by him or her if he or she acted in good faith and in a manner he or she reasonably believed to
be in the best interests of the corporation, except that no indemnification shall be made: (1) in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable to the corporation unless a court finds that, in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses as the court shall deem proper, (2) of amounts paid in settling or
otherwise disposing of a pending action without court approval, and (3) of expenses incurred in defending a pending action which is settled or
otherwise disposed of without court approval.

        Central Valley Community Bancorp's Bylaws also provide that Central Valley Community Bancorp shall have the power to purchase and
maintain insurance covering its directors, officers and employees against any liability asserted against any of them, whether or not Central
Valley Community Bancorp would have the power to indemnify them against such liability under provisions of applicable law or the provisions
of Central Valley Community Bancorp's Bylaws. Each of the directors and executive officers of Central Valley Community Bancorp has an
indemnification agreement with Central Valley Community Bancorp that provides that Central Valley Community Bancorp shall indemnify such
person to the full extent authorized by the applicable provisions of the Code and further provide advances to pay for any expenses which would
be subject to reimbursement. Central Valley Community Bancorp is insured against liabilities which it may incur by reason of its
indemnification of officers and directors in accordance with its Bylaws.

        The foregoing summaries are necessarily subject to the complete text of the statute, Articles of Incorporation, Bylaws and agreements
referred to above and are qualified in their entirety by reference thereto.
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 Item 21.    Exhibits and Financial Statement Schedules

a.     Exhibits

        The exhibits list required by this Item is incorporated by reference to the Exhibit Index included with this registration statement.

        b.     Financial Statement Schedules

        None

 Item 22.    Undertakings

        The undersigned Registrant hereby undertakes:

        (1)   To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration
Statement:

          (i)  To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the "Securities
Act");

         (ii)  To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in
the information set forth in the Registration Statement; and

        (iii)  To include any material information with respect to the plan of distribution not previously disclosed in the
Registration Statement or any material change to such information in the Registration Statement.

        (2)   That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.

        (3)   To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

        (4)   That prior to any public reoffering of the securities registered hereunder through use of a prospectus with is part of this
Registration Statement, by any person or party who is deemed to be an underwriter within the meaning of Rule 145(c), the issuer
undertakes that such reoffering prospectus will contain the information called for by the applicable registration form with respect to
reofferings by persons who may be deemed underwriters, in addition to the information called for by the other items of the applicable
form.

        (5)   That every prospectus (i) that is filed pursuant to paragraph (4) immediately preceding, or (ii) that purports to meet the
requirements of Section 10(a)(3) of the Act and is used in connection with an offering of securities subject to Rule 415, will be filed as
a part of an amendment to the Registration Statement and will not be used until such amendment is effective, and that, for purposes of
determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

        (6)   To supply by means of a post-effective amendment all information concerning a transaction, and the company being
acquired involved therein, that was not the subject of and included in the Registration Statement when it became effective.
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        (7)   Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant
of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.
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Signatures

        Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement on Form S-4 to be
signed on its behalf by the undersigned, hereunto duly authorized, in the City of Fresno, State of California, on July 3, 2008.

Central Valley Community Bancorp

By: /s/  DANIEL J. DOYLE      

President and Chief Executive Officer
        Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.

Signature and Title Date

*

Daniel N. Cunningham, Chairman of the Board
July 3, 2008

Sidney B. Cox, Director
July 3, 2008

Edwin S. Darden, Jr., Director
July 3, 2008

*

Steven D. Mc Donald, Director
July 3, 2008

*

Louis Mc Murray, Director
July 3, 2008

Wanda L. Rogers, Director
July 3, 2008

*

William Smithcamp, Director
July 3, 2008

Joseph B. Weirick
July 3, 2008

/s/  DANIEL J. DOYLE      

Daniel J. Doyle, Director, President and Chief Executive Officer
July 3, 2008

/s/  DAVID A. KINROSS      

David A. Kinross, Chief Financial Officer (Principal Accounting
Officer)

July 3, 2008
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*
Signed as attorney-in-fact.
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Exhibit Index

Exhibit
No. Description of Exhibit

2 Reorganization Agreement and Plan of Merger by and between Central Valley Community Bancorp, Central Valley Community
Bank, Service 1st Bancorp and Service 1st Bank dated as of May 28, 2008 is attached as Appendix A to the proxy
statement-prospectus contained in Part I of this Registration Statement. (included in Part I as Appendix A)

5 Opinion of Downey Brand LLP as to validity of shares being registered

23.1 Consent of Downey Brand LLP (included in Exhibit 5)

23.2 Consent of Perry-Smith LLP

23.3 Consent of Vavrinek, Trine, Day & Co., LLP

23.4 Consent of Sandler O'Neill & Partners, L.P.

23.5 Consent of Keefe, Bruyette & Woods, Inc.

24 Power of Attorney of directors and certain officers of the Registrant

99.1 Proxy card of Service 1st Bancorp

99.2 Proxy card of Central Valley Community Bancorp
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