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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following

box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. ~

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction 1.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ~ Accelerated filer X
Non-accelerated filer "~ (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Proposed Proposed
maximum maximum
Amount
Title of each class of aggregate price aggregate Amount of
to be
securities to be registered registered(1) per unit(1) offering price(1) registration fee(1)(2)

Common Stock, $1.00 par value per share(3)
Preferred Stock, $1.00 par value per share(3)
Debt Securities(4)
Warrants(5)
Depositary Shares(6)
Subscription Rights(7)
Stock Purchase Contracts
Stock Purchase Units
Units
TOTAL $100,000,000.00 $10,610.21(8)

(1) Calculated in accordance with Rule 457(0) under the Securities Act of 1933. The proposed maximum
offering price per security will be determined from time to time by the registrant in connection with the
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issuance of the securities registered by this registration statement. The proposed maximum aggregate
offering price has been estimated solely for the purpose of calculating the registration fee. In no event
will the aggregate maximum offering price of all securities issued under this registration statement exceed
$100,000,000.00. The amount registered is not specified as to each class of securities to be registered
hereunder pursuant to General Instruction II.D. to Form S-3 under the Securities Act of 1933.

(2) Pursuant to Rule 415(a)(6) under the Securities Act of 1933, the $100,000,000 of securities registered pursuant to
this registration statement includes $7,840,000 of unsold securities (collectively, the Unsold Securities ) previously
registered by the registrant on its Registration Statement on Form S-3 filed on June 30, 2014 and declared effective
on July 14, 2014 (File No. 333-197129). In connection with the registration of the Unsold Securities, the registrant
previously paid a registration fee of $1,009.79. As of the date hereof, all of the Unsold Securities remain unsold.
Accordingly, the Amount of registration fee above reflects no fee being due for the Unsold Securities.

(3) Shares of common stock or preferred stock may be issued in primary offerings, upon conversion of debt securities
or preferred stock registered hereby or upon the exercise of warrants or subscription rights to purchase preferred
stock or common stock.

(4) The debt securities to be offered hereunder will consist of one or more series of senior debt securities or
subordinated debt securities, or any thereof, as more fully described herein.

(5) Warrants exercisable for common stock, preferred stock, depositary shares, debt securities or other securities.

(6) The depositary shares registered hereunder will be evidenced by depositary receipts issued pursuant to a deposit
agreement. If the registrant elects to offer to the public fractional interests in shares of preferred stock, then
depositary receipts will be distributed to those persons purchasing the fractional interests and the shares will be
issued to the depositary under the deposit agreement.

(7) Rights evidencing the right to purchase common stock, preferred stock, depositary shares, debt securities or other
securities.

(8) Previously paid.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
this registration statement shall become effective on such date as the Securities and Exchange Commission,
acting pursuant to said Section 8(a), may determine.
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$100,000,000

Common Stock
Preferred Stock
Debt Securities
Warrants
Depositary Shares
Subscription Rights
Stock Purchase Contracts
Stock Purchase Units

Units

QCR Holdings, Inc. ( we, us, our orthe Company ) may offer from time to time to sell, in one or more series, and in
any combination, the securities described in this prospectus.

This prospectus describes the general terms of these securities and the general manner in which we will offer them.
Each time that we offer and sell securities using this prospectus, we will provide a supplement to this prospectus that
contains specific information about the securities and their terms and the manner in which we will offer them for sale.
The prospectus supplement also may add or update information contained in this prospectus. You should carefully

read this prospectus and any supplement to this prospectus, as well as any documents we have incorporated into this
prospectus by reference, before you invest in any of these securities. References herein to prospectus supplement are
deemed to refer to any pricing supplement or free writing prospectus describing the specific pricing or other terms of
the applicable offering that we prepare and distribute.

We may offer and sell these securities through underwriters, dealers or agents, or directly to purchasers on a
continuous or delayed basis. We will provide the names of any such underwriters, dealers or agents used in connection
with the sale of any of these securities, as well as any fees, commissions or discounts we may pay to such
underwriters, dealers or agents in connection with the sale of these securities, in the applicable prospectus supplement.

Our common stock is listed on the NASDAQ Global Market under the symbol QCRH . Our principal executive offices
are located at 3551 Seventh Street, Moline, Illinois 61265 and our telephone number is (309) 743-7754.
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These securities are not bank deposits and are not insured by the Federal Deposit Insurance Corporation or any other
governmental agency, nor are they obligations of, or guaranteed by, a bank. This prospectus is not an offer to sell
these securities, and it is not soliciting an offer to buy these securities, in any state or jurisdiction where the offer or
sale is not permitted.

Investing in our securities involves risks. See _Risk Factors on page 1.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

This prospectus is dated , 2015.
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RISK FACTORS

An investment in our securities involves certain risks. Before making an investment decision, you should carefully
read and consider the risk factors incorporated by reference in this prospectus, as the same may be updated from time
to time by our future filings with the Securities and Exchange Commission, which we refer to as the SEC, as well as
those contained in any applicable prospectus supplement. Our business, financial condition or results of operations
could be materially adversely affected by any of these risks. The trading price of our securities could decline due to
any of these risks, and you may lose all or part of your investment. This prospectus and documents incorporated by
reference in this prospectus also contain forward-looking statements that involve risks and uncertainties. Our actual
results could differ materially from those anticipated in these forward-looking statements as a result of certain factors,
including the risks faced by us.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with SEC using a shelf registration process. Under this
shelf registration process, we may sell from time to time, in one or more offerings, on a continuous or delayed basis,
any combination of the securities described in this prospectus.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide a prospectus supplement that will contain specific information about the terms of that offering. Such
prospectus supplement may also add, update or change information contained or incorporated by reference in this
prospectus. If there is any inconsistency between the information in this prospectus and the applicable prospectus
supplement, you should rely on the information in the prospectus supplement. You should read this prospectus
(including the documents incorporated by reference) and the applicable prospectus supplement together with the
additional information referred to under the heading Where You Can Find More Information.

You should rely only on the information contained or incorporated by reference in this prospectus or in any
supplement to this prospectus. We have not authorized anyone to provide you with different information. We are not
making an offer to sell or soliciting an offer to buy these securities in any jurisdiction in which the offer or solicitation
is not authorized or in which the person making the offer or solicitation is not qualified to do so or to anyone to whom
it is unlawful to make the offer or solicitation. You should assume that the information contained or incorporated by
reference in this prospectus or any prospectus supplement is accurate as of its date only.

Any of the securities described in this prospectus and in a prospectus supplement may be convertible or exchangeable
into, or exercisable for, other securities that are described in this prospectus or will be described in a prospectus
supplement, and may be issued separately, together or as part of a unit consisting of two or more securities, which
may or may not be separate from one another. The securities offered hereby may include new or hybrid securities
developed in the future that combine features of any of the securities described in this prospectus.

The registration statement that contains this prospectus, including the exhibits to the registration statement, also
contains additional information about us and the securities offered under this prospectus. You can find the registration
statement at the SEC s website or at the SEC office mentioned under the heading Where You Can Find More
Information.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents we incorporate by reference in this prospectus contain, and future oral and written
statements of the Company and its management may contain, forward-looking statements, within the meaning of such
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term in the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act
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of 1933 (the Securities Act ) and Section 21E of the Securities Exchange Act of 1934 (the Exchange Act ), with respect

to the financial condition, results of operations, plans, objectives, future performance and business of the Company.

Forward-looking statements, which may be based upon beliefs, expectations and assumptions of the Company s

management and on information available to management at the time the statements are made, are generally

identifiable by the use of words such as believe, expect, anticipate, bode, predict, suggest, project, appea
intend, estimate, may, will, would, could, should, likely, or other similar expressions. Additionally, all

this prospectus and the documents we incorporate by reference in this prospectus, including forward-looking

statements, speak only as of the date they are made, and we undertake no obligation to update any statement in light of

new information or future events.

Our ability to predict results or the actual effect of future plans or strategies is inherently uncertain. The factors that
could have a material adverse effect on the operations and future prospects of the Company and its subsidiaries are
detailed in the Risk Factors section included under Item 1A. of Part I of our most recent Annual Report on Form 10-K
and in the Risk Factors sections of this prospectus and the applicable prospectus supplement. In addition, there are
other factors that may impact any public company, including ours, which could have a material adverse effect on the
operations and future prospects of the Company and its subsidiaries.

These risks and uncertainties should be considered in evaluating forward-looking statements and undue reliance
should not be placed on such statements.

QCR HOLDINGS, INC.

We are a multi-bank holding company headquartered in Moline, Illinois, formed in February 1993 under the laws of
the state of Delaware. We serve the Quad Cities, Cedar Rapids and Rockford communities through the following three
wholly-owned banking subsidiaries, which provide full-service commercial and consumer banking and trust and asset
management services:

Quad City Bank & Trust Company, which is based in Bettendorf, lowa, and commenced operations in 1994;

Cedar Rapids Bank & Trust Company, which is based in Cedar Rapids, lowa, and commenced operations in
2001; and

Rockford Bank & Trust Company, which is based in Rockford, Illinois, and commenced operations in 2005.
We engage in direct financing lease contracts through m2 Lease Funds, LLC, a wholly-owned subsidiary of Quad City
Bank & Trust Company based in Brookfield, Wisconsin. We also engage in correspondent banking through more than
160 relationships with community banking institutions headquartered primarily in Illinois, Iowa, Missouri and
Wisconsin. At June 30, 2015, we had assets of $2.5 billion, deposits of $1.8 billion and stockholders equity of
$211.7 million.

Our principal executive office is located at 3551 Seventh Street, Moline, Illinois 61265 and our telephone number is
(309) 743-7754.

Additional information about us is included in our filings with the SEC, which are incorporated by reference into this
prospectus. See  Where You Can Find More Information and Incorporation of Certain Information by Reference in this
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USE OF PROCEEDS
Unless the applicable prospectus supplement states otherwise, we will use the net proceeds we receive from the sale of

the securities offered hereby for general corporate purposes, which may include, among other things, investments in or
advances to our subsidiaries, working capital, capital expenditures, stock repurchases, debt
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repayment or the financing of possible acquisitions. The prospectus supplement relating to a particular offering of
securities by us will identify the particular use of proceeds for that offering. Until we use the net proceeds from an
offering, we may place the net proceeds in temporary investments or hold the net proceeds in deposit accounts at a
banking subsidiary of the Company.

RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The following table reflects our ratio of earnings to fixed charges and ratio of earnings to fixed charges and preferred
stock dividends for each of the years in the five-year period ended December 31, 2014, as well as for the six months
ended June 30, 2015.

Preferred stock dividends during the year ended December 31, 2010 consisted solely of the amounts due on our Fixed
Rate Cumulative Perpetual Preferred Stock, Series D, which we refer to as Series D Preferred Stock, and Series E
Non-Cumulative Convertible Perpetual Preferred Stock, which we refer to as Series E Preferred Stock. Preferred stock
dividends during the year ended December 31, 2011 consisted solely of the amounts due on our Series D Preferred
Stock, Series E Preferred Stock and Senior Non-Cumulative Perpetual Preferred Stock, Series F, which we refer to as
Series F Preferred Stock. Preferred stock dividends during the years ended December 31, 2013 and 2012 consisted
solely of the amounts due on our Series E Preferred Stock and Series F Preferred Stock. Preferred stock dividends
during the year ended December 31, 2014 consisted solely of the amounts due on our Series F Preferred Stock.

We did not pay any preferred stock dividends for the six months ended June 30, 2015, because no shares of our
preferred stock were outstanding during this period. Consequently, the ratios of earnings to fixed charges and
preferred stock dividends for this period were the same as the ratios of earnings to fixed charges.

For purposes of computing the ratios of earnings to fixed charges and earnings to fixed charges and preferred stock
dividends:

earnings represent income from continuing operations before income taxes, plus fixed charges;

fixed charges, excluding interest on deposits, include interest expense (other than on deposits), the portion of
net rental expense deemed to be equivalent to interest on long-term debt, discount amortization and preferred
stock dividends; and

fixed charges, including interest on deposits, include all interest expense, the portion of net rental expense
deemed to be equivalent to interest on long-term debt, discount amortization and preferred stock dividends.

For the six
months
ended For the years ended
June 30, December 31,

2015 2014 2013 2012 2011 2010
Ratio of earnings to fixed charges:
Excluding interest on deposits 1.47x 2.32x 2.12x 1.91x 1.40x 1.17x
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Including interest on deposits 1.34x 1.97x 1.83x

Ratio of earnings to fixed charges and preferred

stock dividends:

Excluding interest on deposits(1) 1.47x 2.04x 1.55x
Including interest on deposits(1) 1.34x 1.79x 1.43x

1.62x 1.25x 1.10x

1.36x 0.90x 0.86x
1.27x 0.93x 0.91x

(1) For the years ended December 31, 2011 and 2010, the coverage deficiency was $2.3 million and $3.4 million,

respectively, both including and excluding interest on deposits.
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DESCRIPTION OF SECURITIES WE MAY OFFER

This prospectus contains summary descriptions of the common stock, preferred stock, debt securities, warrants,
depositary shares, subscription rights, stock purchase contracts, stock purchase units and units that we may offer and
sell from time to time. When one or more of these securities are offered in the future, a prospectus supplement will
explain the particular terms of the securities and the extent to which these general provisions may apply. These
summary descriptions and any summary descriptions in the applicable prospectus supplement do not purport to be
complete descriptions of the terms and conditions of each security and are qualified in their entirety by reference to
our Certificate of Incorporation, as amended (our Certificate of Incorporation ), our Bylaws, as amended (our Bylaws ),
the Delaware General Corporation Law and any other documents referenced in such summary descriptions and from
which such summary descriptions are derived. If any particular terms of a security described in the applicable
prospectus supplement differ from any of the terms described in this prospectus, then the terms described in this
prospectus will be deemed superseded by the terms set forth in that prospectus supplement.

We may issue securities in book-entry form through one or more depositaries, such as The Depository Trust
Company, Euroclear or Clearstream, named in the applicable prospectus supplement. Each sale of a security in
book-entry form will settle in immediately available funds through the applicable depositary, unless otherwise stated.
We will issue the securities in registered form, without coupons, although we may issue the securities in bearer form if
so specified in the applicable prospectus supplement. If any securities are to be listed or quoted on a securities
exchange or quotation system, the applicable prospectus supplement will say so.

DESCRIPTION OF CAPITAL STOCK

The following is a summary of the material terms, limitations, voting powers and relative rights of our capital stock as
contained in our Certificate of Incorporation, which is incorporated by reference herein. This summary does not
purport to be a complete description of the terms and conditions of our capital stock in all respects and is subject to
and qualified in its entirety by reference to our Certificate of Incorporation, our Bylaws, the Delaware General
Corporation Law and any other documents referenced in the summary descriptions and from which the summary
descriptions are derived. Although we believe this summary covers the material terms and provisions of our capital
stock set forth in our Certificate of Incorporation, it may not contain all of the information that is important to you.

Authorized Shares of Capital Stock

We have the authority to issue 20,000,000 shares of common stock, $1.00 par value per share, and 250,000 shares of
preferred stock, $1.00 par value per share. As of September 22, 2015, we had 11,727,483 shares of common stock and
no shares of preferred stock issued and outstanding.

Common Stock

Dividend Rights. Holders of our common stock are entitled to receive any cash dividends that may be declared by our
board of directors. We are subject to various regulatory policies and requirements relating to the payment of
dividends, including requirements to maintain adequate capital above regulatory minimums. Subject to these
restrictions, the declaration and payment of future dividends to holders of our common stock will be at the discretion
of our board of directors and will depend upon our earnings and financial condition, our capital requirements and
those of our subsidiaries, regulatory conditions and considerations and other factors as our board of directors may
deem relevant. No cash dividends will be paid with respect to our common stock for any period unless dividends for
the same period, and any accumulated but unpaid dividends, with respect to any outstanding series of our preferred
stock having preferential rights with respect to dividends have been paid.
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Voting Rights. Each share of common stock entitles the holder thereof to one vote per share on all matters on which
the holders of our common stock are entitled to vote. The common stock does not have cumulative voting rights.

Liquidation Rights. In the event of our liquidation, dissolution or winding up, whether voluntary or involuntary, the
holders of common stock are entitled to receive, pro rata, our assets which are legally available for distribution, after
payment of all debts and other liabilities and subject to the prior rights of any holders of preferred stock then
outstanding.

Preemptive Rights. The holders of our common stock have no preemptive rights.

Miscellaneous. Shares of our common stock are not convertible into shares of any other class of capital stock. The
issued and outstanding shares of our common stock are fully paid and nonassessable.

Preferred Stock

General. We may issue up to 250,000 shares of preferred stock, $1.00 par value per share, from time to time in one or
more series. Our board of directors, without further approval of our stockholders, has the authority to fix the dividend
rights and terms, conversion rights, voting rights, redemption rights and terms, liquidation preferences, sinking funds
and any other rights, preferences, privileges and restrictions applicable to each series of preferred stock. The issuance
of preferred stock, while providing flexibility in connection with possible acquisitions and other corporate purposes,

could, among other things, adversely affect the voting power of the holders of our common stock.

We will describe the particular terms of any series of preferred stock being offered in the prospectus supplement
relating to that series of preferred stock. Those terms may include:

the number of shares being offered;

the title and liquidation preference per share;

the purchase price;

the dividend rate or method for determining that rate;

the dates on which dividends will be paid;

whether dividends will be cumulative or noncumulative and, if cumulative, the dates from which dividends
will begin to accumulate;

any applicable redemption or sinking fund provisions;
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any applicable conversion provisions;

whether we have elected to offer depositary shares with respect to that series of preferred stock; and

any additional dividend, liquidation and other rights and restrictions applicable to that series of preferred
stock.
The shares of preferred stock will, when issued against full payment of their purchase price, be fully paid and
nonassessable.

Dividend Rights. If you purchase preferred stock being offered by use of this prospectus and an applicable prospectus
supplement, you will be entitled to receive, when, as and if declared by our board of directors, dividends at the rates
and on the dates set forth in the prospectus supplement. Dividend rates may be fixed, variable or both. The nature,
amount, rates, timing and other details of dividend rights for a series of preferred stock will be described in the
applicable prospectus supplement and will be payable in preference to, or in such relation to, the dividends payable on
any other class or classes or series of our stock, as described in the applicable prospectus supplement. We are subject
to various regulatory policies and requirements relating to the payment of dividends, including requirements to
maintain adequate capital above regulatory minimums.
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Voting Rights. The voting rights of preferred stock of any series being offered will be described in the applicable
prospectus supplement.

Liquidation Rights. In the event that we liquidate, dissolve or wind-up our affairs, either voluntarily or involuntarily,
holders of our preferred stock will be entitled to receive liquidating distributions in the amount set forth in the
applicable prospectus supplement, plus accrued and unpaid dividends, if any, before we make any distribution of
assets to the holders of our common stock or any junior preferred stock. If we fail to pay in full all amounts payable
with respect to preferred stock being offered by us and any stock having the same rank as that series of preferred
stock, the holders of the preferred stock and of that other stock will share in any distribution of assets in proportion to
the full respective preferential amounts to which they are entitled. After the holders of each series of preferred stock
and any stock having the same rank as the preferred stock are paid in full, they will have no right or claim to any of
our remaining assets. For any series of preferred stock being offered by this prospectus and an applicable prospectus
supplement, neither the sale of all or substantially all of our property or business nor a merger or consolidation by us
with any other corporation will be considered a dissolution, liquidation or winding-up of our business or affairs.

Redemption. The terms, if any, on which shares of a series of preferred stock being offered may be redeemed will be
described in the applicable prospectus supplement. The preferred stock of a series may be redeemed in such amount or
amounts, and at such time or times, if any, as may be provided in respect of that particular series of preferred stock.
Preferred stock may be redeemed by the Company only to the extent legally permissible.

Conversion Rights. The applicable prospectus supplement will state the terms, if any, on which shares of a series of
preferred stock being offered are convertible into shares of our common stock or another series of our preferred stock.

Series B Junior Participating Preferred Stock

We have 10,000 shares of preferred stock designated as Series B Junior Participating Preferred Stock (the Series B
Preferred Stock ), $1.00 par value per share, none of which were issued and outstanding as of September 22, 2015. As
discussed under the heading  Antitakeover Provisions Stockholders Rights Agreement, we declared a dividend of one
right for each share of our common stock in conjunction with the adoption of a stockholders rights plan, which
represented the right to purchase one one-thousandth of a share of Series B Preferred Stock. Pursuant to the terms of

the stockholders rights plan, one right will be issued with each share of common stock issued by the Company, which
right will be governed by the stockholders rights plan.

Anti-Takeover Provisions

General. Certain provisions of our Certificate of Incorporation, our Bylaws and the Delaware General Corporation
Law may have the effect of impeding the acquisition of control of the Company by means of a tender offer, a proxy
fight, open-market purchases or otherwise in a transaction not approved by our board of directors. These provisions
may have the effect of discouraging a future takeover attempt which is not approved by our board of directors but
which individual stockholders may deem to be in their best interests or in which our stockholders may receive a
substantial premium for their shares over then-current market prices. As a result, stockholders who might desire to
participate in such a transaction may not have an opportunity to do so. Such provisions will also render the removal of
our current board of directors or management more difficult.

Certificate of Incorporation; Bylaws. These provisions of our Certificate of Incorporation and our Bylaws include the
following:
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Our board of directors may issue additional authorized shares of our capital stock to deter future attempts to
gain control of the Company, and have the authority to determine the terms of any one or more series of
preferred stock, such as voting rights, conversion rates and liquidation preferences. As a
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result of the ability to fix voting rights for a series of preferred stock, our board has the power, to the extent
consistent with its fiduciary duties, to issue a series of preferred stock to persons friendly to management in
order to attempt to block a merger or other transaction by which a third party seeks control, and thereby
assist the incumbent board of directors and management to retain their respective positions;

Our Certificate of Incorporation does not provide for cumulative voting for any purpose, and our Certificate
of Incorporation also provides that any action required or permitted to be taken by stockholders may be
taken only at an annual or special meeting and prohibits stockholder action by written consent in lieu of a
meeting unless authorized by not less than 80% of the directors;

Certain transactions (including any merger or consolidation, the sale, lease or exchange of all of substantially
all assets, any issuance or transfer of any voting securities to any other entity in exchange for cash, assets or
securities, and the voluntary dissolution of the Company) must be approved by at least 75% of the
outstanding voting stock, unless approved by not less than 80% of the directors;

When evaluating a proposal by another person to make a tender or exchange offer for an equity security, to
merge or consolidate with us or to purchase or otherwise acquire all or substantially all of our assets, our
Certificate of Incorporation allows the board of directors to consider non-stockholder interests, such as the
social and economic effects of the transaction on us and our subsidiaries and the other elements of the
communities in which we and our subsidiaries operate or are located; and

The amendment of our Certificate of Incorporation must be approved by a majority vote of the board of
directors and also by a majority vote of the outstanding shares of our common stock, provided, however, that
an affirmative vote of at least 75% of the outstanding voting stock entitled to vote is required to amend or
repeal certain provisions of our Certificate of Incorporation, including provisions (a) governing amendment
of our Bylaws, (b) relating to the use of written ballots, (c) limiting business combinations with interested
stockholders, (d) limiting the stockholders ability to act by written consent, and (e) regarding amendment of
the foregoing supermajority provisions of our Certificate of Incorporation. Our Bylaws may be amended
only by vote of 80% of the board of directors or by affirmative vote of not less than 75% of the outstanding
shares of stock then entitled to vote.
Stockholders Rights Agreement. On May 8, 2013, we entered into the Amended and Restated Rights Agreement,
which we refer to as the Amended Rights Agreement, between the Company and Quad City Bank & Trust Company,
as rights agent. The Amended Rights Agreement amended, restated and replaced the Rights Agreement, which we
refer to as the Original Rights Agreement, between the same parties, dated as of September 11, 2003, which
previously governed the preferred stock purchase rights, or the Rights, granted thereunder. The Amended Rights
Agreement was approved by our stockholders at the 2013 annual meeting.

The Original Rights Agreement was implemented to reduce our vulnerability to takeover attempts and certain other
transactions which have not been negotiated with and approved by members of our board of directors. In connection
with the Original Rights Agreement, our board of directors authorized and declared a dividend of one Right for each
share of our common stock outstanding as of the close of business on September 22, 2003, with each Right
representing the right to purchase one one-thousandth (subject to adjustment) of a share of Series B Preferred Stock.
Since that time, Rights have been automatically issued with each share of common stock we issue. The Rights have no
immediate economic value to our stockholders and cannot be exercised unless and until a person, group or entity
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acquires 20% or more of our common stock or announces a tender offer. The Rights Agreement also permits our
board of directors to redeem each right for $0.01 under various circumstances. In general, the Rights Agreement
provides that if a person, group or entity acquires a 20% or larger stake in the Company or announces a tender offer,
and our board of directors chooses not to redeem the rights, all holders of rights, other than the 20% stockholder or the
tender offeror, will be able to purchase a certain amount of our common stock for half of its market price. The Rights
Agreement will expire pursuant to its terms on May 1, 2016.
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Delaware Law. As we have not elected to opt out of the applicability of Section 203 of the Delaware General
Corporation Law in our Certificate of Incorporation, we are currently governed by this section of Delaware law.
Under Section 203 of the Delaware General Corporation Law, subject to exceptions, we are prohibited from engaging
in any business combination with any interested stockholder for a period of three years following the time that the
stockholder became an interested stockholder. For this purpose, an interested stockholder generally includes current
and certain former holders of 15% or more of our outstanding stock. The provisions of Section 203 may encourage
companies interested in acquiring us to negotiate in advance with our board of directors. These provisions may make
it more difficult to accomplish transactions which stockholders may otherwise deem to be in their best interests.

Banking Laws. The ability of a third party to acquire the Company is also subject to applicable banking laws and
regulations. The Bank Holding Company Act of 1956 (the BHCA ) and the regulations thereunder require any bank
holding company (as defined in the BHCA) to obtain the approval of the Federal Reserve prior to acquiring more than
5% of the outstanding shares of a class of our voting stock. Any person other than a bank holding company is required
to obtain prior approval of the Federal Reserve to acquire 10% or more of the outstanding shares of a class of our
voting stock under the Change in Bank Control Act of 1978. Any holder of 25% or more (or between 10% and 25%, if
the holder is unable to rebut the presumption that it controls the Company) of the outstanding shares of a class of our
voting stock, other than an individual, is subject to supervision and regulation as a bank holding company under the
BHCA. In calculating a holder s aggregate ownership of our common stock for purposes of these banking regulations,
the Federal Reserve likely would include at least the minimum number of shares (and could instead include the
maximum number of shares) of our common stock that a holder is entitled to receive pursuant to securities convertible
into or settled in our common stock.

DESCRIPTION OF DEBT SECURITIES
General

The debt securities that we may offer using this prospectus consist of notes, debentures or other evidences of
indebtedness. Any debt securities that we offer and sell will be our direct obligations. Debt securities may be issued in
one or more series. All debt securities of any one series need not be issued at the same time, and unless otherwise
provided, a series of debt securities may be reopened, with the required consent of the holders of outstanding debt
securities, for issuance of additional debt securities of that series or to establish additional terms of that series of debt
securities (with such additional terms applicable only to unissued or additional debt securities of that series). The form
of indenture is subject to any amendments or supplements that we may enter into with the trustee(s). The material
terms of the indenture are summarized below and we refer you to the indenture for a detailed description of these
material terms. Additional or different provisions that are applicable to a particular series of debt securities will, if
material, be described in a prospectus supplement relating to the offering of debt securities of that series. These
provisions may include, among other things and to the extent applicable, the following:

the title of the debt securities, including, as applicable, whether the debt securities will be issued as senior
debt securities, senior subordinated debt securities, subordinated debt securities or junior subordinated debt
securities, and any subordination provisions particular to the series of debt securities;

any limit on the aggregate principal amount of the debt securities;
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if other than 100% of the aggregate principal amount, the percentage of the aggregate principal amount at
which we will sell the debt securities (i.e., original issuance discount);

the date or dates, whether fixed or extendable, on which the principal of the debt securities will be payable

the rate or rates, which may be fixed or variable, at which the debt securities will bear interest, if any, the
date or dates from which any such interest will accrue, the interest payment dates on which we will
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pay any such interest, the basis upon which interest will be calculated if other than that of a 360-day year
consisting of twelve 30-day months, and, in the case of registered securities, the record dates for the
determination of holders to whom interest is payable;

the place or places where the principal of, and any premium or interest on, the debt securities will be payable
and, if applicable, where the debt securities may be surrendered for conversion or exchange;

whether we may, at our option, redeem, repurchase or repay the debt securities, and if so, the price or prices
at which, the period or periods within which, and the terms and conditions upon which, we may redeem,
repurchase or repay the debt securities, in whole or in part, pursuant to any sinking fund or otherwise;

if other than 100% of the aggregate principal amount thereof, the portion of the principal amount of the debt
securities which will be payable upon declaration of acceleration of the maturity date thereof or provable in
bankruptcy, or, if applicable, which is convertible or exchangeable;

any obligation we may have to redeem, purchase or repay the debt securities pursuant to any sinking fund or
analogous provisions or at the option of a holder of debt securities, and the price or prices at which, the
currency in which and the period or periods within which, and the other terms and conditions upon which,
the debt securities will be redeemed, purchased or repaid, in whole or in part, pursuant to any such
obligation, and any provision for the remarketing of the debt securities;

whether the debt securities will be registered securities or unregistered securities or both, and the rights of
the holders of the debt securities to exchange unregistered securities for registered securities, or vice-versa,
and the circumstances under which any such exchanges, if permitted, may be made;

the denominations, which may be in U.S. dollars or in any foreign currency, in which the debt securities will
be issued, if other than denominations of $1,000 and any integral multiple thereof;

whether the debt securities will be issued in the form of certificated debt securities, and if so, the form of the
debt securities (or forms thereof if unregistered and registered securities are issuable in that series), including
the legends required by law or as we deem necessary or appropriate, the form of any coupons or temporary
global security which may be issued and the forms of any other certificates which may be required under the
indenture or which we may require in connection with the offering, sale, delivery or exchange of the debt
securities;

if other than U.S. dollars, the currency or currencies in which payments of principal, interest and other
amounts payable with respect to the debt securities will be denominated, payable, redeemable or
repurchasable, as the case may be;
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whether the debt securities may be issuable in tranches;

the obligations, if any, we may have to permit the conversion or exchange of the debt securities into common
stock, preferred stock or other capital stock or property, or a combination thereof, and the terms and
conditions upon which such conversion or exchange will be effected (including the conversion price or
exchange ratio), and any limitations on the ownership or transferability of the securities or property into
which the debt securities may be converted or exchanged;

any trustees, authenticating or paying agents, transfer agents or registrars or any other agents with respect to
the debt securities;

if the debt securities do not bear interest, the applicable dates required under the indenture for furnishing
information to the trustee regarding the holders of the debt securities;

any deletions from, modifications of or additions to (a) the events of default with respect to the debt
securities or (b) the rights of the trustee or the holders of the debt securities in connection with events of
default;

any deletions from, modifications of or additions to the covenants with respect to the debt securities;
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if the amount of payments of principal of, and make-whole amount, if any, and interest on the debt securities
may be determined with reference to an index, the manner in which such amount will be determined;

whether the debt securities will be issued in whole or in part in the global form of one or more debt securities
and, if so, the depositary for such debt securities, the circumstances under which any such debt security may
be exchanged for debt securities registered in the name of, and under which any transfer of debt securities
may be registered in the name of, any person other than such depositary or its nominee, and any other
provisions regarding such debt securities;

whether, under what circumstances and the currency in which, we will pay additional amounts on the debt
securities to any holder of the debt securities who is not a U.S. person in respect of any tax, assessment or
governmental charge and, if so, whether we will have the option to redeem such debt securities rather than
pay such additional amounts (and the terms of any such option);

whether the debt securities will be secured by any collateral and, if so, a general description of the collateral
and the terms of any related security, pledge or other agreements;

the persons to whom any interest on the debt securities will be payable, if other than the registered holders
thereof on the regular record date therefor; and

any other material terms or conditions upon which the debt securities will be issued.
Unless otherwise indicated in the applicable prospectus supplement, we will issue debt securities in fully registered
form without coupons and in denominations of $1,000 and in integral multiples of $1,000, and interest will be
computed on the basis of a 360-day year of twelve 30-day months. If any interest payment date or the maturity date
falls on a day that is not a business day, then the payment will be made on the next business day without additional
interest and with the same effect as if it were made on the originally scheduled date.

Unless otherwise indicated in the applicable prospectus supplement, the trustee will act as paying agent and registrar
for the debt securities under the indenture. We may also act as paying agent under the indenture.

The applicable prospectus supplement will contain a description of U.S. federal income tax consequences relating to
the debt securities, to the extent applicable.

Covenants

The applicable prospectus supplement will describe any covenants, such as restrictive covenants restricting us or any
of our subsidiaries from incurring, issuing, assuming or guarantying any indebtedness or restricting us or any of our
subsidiaries from paying dividends or acquiring any of our or its capital stock.

Consolidation, Merger and Transfer of Assets

Unless we indicate otherwise in the applicable prospectus supplement, the indenture will permit a consolidation or
merger between us and another entity and/or the sale, conveyance or lease by us of all or substantially all of our
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property and assets; provided, however, that:

the resulting or acquiring entity, if other than us, is organized and existing under the laws of a U.S.
jurisdiction and assumes all of our responsibilities and liabilities under the indenture, including the payment
of all amounts due on the debt securities and performance of the covenants in the indenture;

immediately after the transaction, and giving effect to the transaction, no event of default under the indenture
exists; and

we have delivered to the trustee an officers certificate stating that the transaction and, if a supplemental
indenture is required in connection with the transaction, the supplemental indenture, comply with the
indenture and that all conditions precedent to the transaction contained in the indenture have been satisfied.

10
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If we consolidate or merge with or into any other entity, or sell or lease all or substantially all of our assets in
compliance with the terms and conditions of the indenture, the resulting or acquiring entity will be substituted for us
in the indenture and the debt securities with the same effect as if it had been an original party to the indenture and the
debt securities. As a result, such successor entity may exercise our rights and powers under the indenture and the debt
securities, in our name, and, except in the case of a lease, we will be released from all our liabilities and obligations
under the indenture and under the debt securities.

Notwithstanding the foregoing, we may transfer all of our property and assets to another entity if, immediately after

giving effect to the transfer, such entity is our wholly owned subsidiary. The term wholly owned subsidiary means any
subsidiary in which we and/or our other wholly owned subsidiaries own all of th
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