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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.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) 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.  ¨

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.

Large accelerated filer ¨ Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company x

Calculation of Registration Fee

Title of Each Class of

Securities to be Registered

Amount

to be

Registered (1)

Proposed

Maximum

Offering Price

Per Unit

Proposed

Maximum

Aggregate

Offering Price

Amount of

Registration Fee
Fixed Rate Cumulative Perpetual Preferred Stock, Series A 13,900 shares $1,000 $13,900,000 $1,593
Fixed Rate Cumulative Perpetual Preferred Stock, Series B 695 shares $1,000 $695,000 $80
Total $1,673

(1) Calculated in accordance with Rule 457(a).

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 Commission, acting pursuant to said Section 8(a),
may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting
an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JULY 31, 2012

PRELIMINARY PROSPECTUS

13,900 Shares of Fixed Rate Cumulative Perpetual Preferred Stock, Series A

Liquidation Preference Amount $1,000 Per Share

695 Shares of Fixed Rate Cumulative Perpetual Preferred Stock, Series B

Liquidation Preference Amount $1,000 Per Share

First National Corporation

This prospectus relates to the potential resale from time to time of some or all of 13,900 shares of our Fixed Rate Cumulative Perpetual Preferred
Stock, Series A (the �Series A Preferred Shares�), liquidation preference amount $1,000 per share, and 695 shares of our Fixed Rate Cumulative
Perpetual Preferred Stock, Series B (the �Series B Preferred Shares� and, together with the Series A Preferred Shares, the �Preferred Shares�) by the
United States Department of the Treasury (�Treasury�). We issued the Preferred Shares to Treasury on March 13, 2009 as part of Treasury�s
Troubled Asset Relief Capital Purchase Program (the �CPP�) in a private placement exempt from the registration requirements of the Securities
Act of 1933, as amended (the �Securities Act�). Treasury may offer the securities from time to time directly or through underwriters,
broker-dealers or agents and in one or more public or private transactions and at fixed prices, at prevailing market prices, at prices related to
prevailing market prices or at negotiated prices. If these securities are sold through underwriters, broker-dealers or agents, Treasury will be
responsible for underwriting discounts or commissions or agents� commissions, if any. We will not receive any proceeds from the sale of any
Preferred Shares sold by Treasury.

Dividends on the Preferred Shares are payable quarterly in arrears on each February 15, May 15, August 15 and November 15. The initial
dividend rate on the Series A Preferred Shares is 5% per annum through May 14, 2014, and will increase to 9% per annum on and after May 15,
2014 if not otherwise redeemed earlier for cash by us. The dividend rate on the Series B Preferred Shares is 9% per annum. We may redeem the
Preferred Shares, at any time, in whole or in part, at our option, subject to prior approval by the appropriate federal banking agency, for cash, for
a redemption price equal to 100% of the liquidation preference amount per Preferred Share plus any accrued and unpaid dividends to but
excluding the date of redemption, provided that we must redeem the Series A Preferred Shares before the Series B Preferred Shares.

The Preferred Shares are not listed for trading on any stock exchange or available for quotation on any national quotation system and we do not
anticipate listing the Preferred Shares.

Investing in the Preferred Shares involves risks. See �Risk Factors� beginning on page 4 of this prospectus.
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None of the Securities and Exchange Commission (the �SEC�), the Federal Deposit Insurance Corporation (the �FDIC�), the Board of
Governors of the Federal Reserve System (the �Federal Reserve�), any state or other securities commission or any other federal or state
bank regulatory agency has approved or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus.
Any representation to the contrary is a criminal offense.

The Preferred Shares are not savings accounts, deposits or other obligations of any bank, thrift or other depositary institution and are
not insured or guaranteed by the FDIC or any other governmental agency or instrumentality.

The date of this prospectus is                    , 2012.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement we filed with the Securities and Exchange Commission, or the SEC, using a �shelf� registration
process. Under this shelf registration process, Treasury may, from time to time, offer and sell, in one or more offerings, the securities in this
prospectus.

We will provide a prospectus supplement containing specific information about the terms of each particular offering by Treasury. The
prospectus supplement may also add, update or change information in this prospectus. If the information in this prospectus is inconsistent with a
prospectus supplement, you should rely on the information in that prospectus supplement. You should read both this prospectus and the
applicable prospectus supplement, together with the additional information described under �Where You Can Find More Information� for more
information.

Unless the context indicates otherwise, all references in this prospectus to �we,� �us,� �our,� and the �Company� refer to First National Corporation and
its wholly owned subsidiaries, except that in the discussion of our capital stock and related matters, these terms refer solely to First National
Corporation and not to its subsidiaries. All references to the �Bank� refer to First Bank only.

AVAILABLE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information required by the Securities Exchange Act of 1934, as
amended (the �Exchange Act�) with the SEC. You may read and copy any of these filed documents at the SEC�s Public Reference Room at 100 F
Street, N.E., Room 1580, Washington, DC, 20549. Please call the SEC at 1-800-SEC-0330 for further information. Our SEC filings are also
available to the public from the SEC�s website at http://www.sec.gov.

Our Internet address is www.fbvirginia.com. Unless specifically incorporated by reference, the information on our website is not part of this
prospectus.

This prospectus is part of a Registration Statement and does not contain all of the information included in the Registration Statement. Whenever
a reference is made in this prospectus or any prospectus supplement, if applicable, to any contract or other document of ours, you should refer to
the exhibits that are a part of the Registration Statement for a copy of the referenced contract or document. Statements contained in this
prospectus concerning the provisions of any documents are necessarily summaries of those documents, and each statement is qualified in its
entirety by reference to the copy of the document filed with the SEC.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus information that we file with the SEC in other documents. This means that
we can disclose important information to you by referring you to other documents filed separately with the SEC. The information that we
incorporate by reference is considered to be part of this prospectus. We incorporate by reference the documents listed below:

� Our annual report on Form 10-K for the year ended December 31, 2011 filed with the SEC on March 28, 2012 (the �Form 10-K�);

� The portions of our definitive proxy statement for our 2012 Annual Shareholders Meeting filed with the SEC on April 6, 2012 that
have been incorporated by reference into the Form 10-K;

� Our quarterly report on Form 10-Q for the quarter ended March 31, 2012 filed with the SEC on May 15, 2012; and

� Our current reports on Form 8-K filed with the SEC on February 14, 2012, April 13, 2012, May 9, 2012, May 14, 2012 and July 3,
2012.
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You may request a copy of any of these filings at no cost, by writing or telephoning us at the following address or telephone number: M. Shane
Bell, First National Corporation, 112 West King Street, Strasburg, Virginia 22657, telephone (540) 465-9121.

You should rely only upon the information provided in this document, or incorporated in this document by reference. We have not authorized
anyone to provide you with different information. You should not assume that the information in this document, including any information
incorporated by reference, is accurate as of any date other than the date indicated on the front cover or the date given in the applicable document.

iii
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PROSPECTUS SUMMARY

This summary highlights specific information contained elsewhere or incorporated by reference in this prospectus. However, this summary is
not complete and does not contain all of the information you should consider before investing in the Preferred Shares, and it is qualified in its
entirety by the more detailed information included in or incorporated by reference into this prospectus. To understand this offering fully, you
should carefully read this entire prospectus, including the risks discussed under the �Risk Factors� section and our financial statements and
related notes.

Overview

We are a bank holding company headquartered in Strasburg, Virginia. Through our wholly-owned bank subsidiary, First Bank, we provide loan,
deposit, investment, trust and asset management and other products and services in the northern Shenandoah Valley region of Virginia. Loan
products and services include personal loans, residential mortgages, home equity loans and commercial loans. Deposit products and services
include checking, savings, NOW accounts, money market accounts, IRA accounts, certificates of deposit, and cash management accounts. We
also offer Internet banking, mobile banking, remote deposit capture and other traditional banking services.

Through our Trust and Asset Management Department, we offer a variety of trust and asset management services including estate planning,
investment management of assets, trustee under an agreement, trustee under a will, individual retirement accounts, estate settlement and benefit
plans. We offer financial planning and brokerage services for our customers through our investment division, First Financial Advisors.

Our products and services are provided through 10 branch offices, 26 ATMs and our website, www.fbvirginia.com. We operate six of our
offices under the �Financial Center� concept. A Financial Center offers all of the Bank�s financial services at one location. This concept allows
loan, deposit, trust and investment advisory personnel to be readily available to serve customers throughout the Bank�s market area.

Market Area

Our primary market area is located within an hour commute of the Washington, D.C. Metropolitan Area. The Bank�s office locations are
well-positioned in strong markets along the Interstate 81 and Interstate 66 corridors in the northern Shenandoah Valley region of Virginia, which
include the City of Winchester, Frederick County, Warren County and Shenandoah County. Within the market area there are various types of
industry including medical and professional services, manufacturing, retail and higher education. Customers include individuals, small and
medium-sized businesses, local governmental entities and non-profit organizations.

According to Federal Deposit Insurance Corporation (�FDIC�) deposit data as of June 30, 2011, we were ranked first in Shenandoah County with
$228.6 million in deposits, representing 30% of the total deposit market; third in Warren County with $60.1 million or 12% of the market; fourth
in Frederick County with $80.3 million or 15% of the market; and fifth in the City of Winchester with $107.6 million or 8% of the market. We
were ranked second overall in our market area with 15% of the total deposit market.

Corporate Information

Our principal executive offices are located at 112 West King Street, Strasburg, Virginia 22657 and our telephone number is (540) 465-9121. We
maintain a website at www.fbvirginia.com, which contains information relating to us. Unless specifically incorporated by reference, information
on our website is not a part of this prospectus.

1
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The Offering

Issuer First National Corporation, a Virginia corporation

Series A Preferred Shares 13,900 shares of our Fixed Rate Cumulative Preferred Stock, Series A, par value $1.25
per share

Series B Preferred Shares 695 shares of our Fixed Rate Cumulative Preferred Stock, Series B, par value $1.25 per
share

Offering Process Treasury may offer to sell some or all of the Preferred Shares from time to time directly
or through underwriters, broker-dealers or agents and in one or more public or private
transactions and at fixed prices, at prevailing market prices, at prices related to prevailing
market prices or at negotiated prices. If these securities are sold through underwriters,
broker-dealers or agents, Treasury will be responsible for underwriting discounts or
commissions or agents� commissions, if any.

Liquidation Preference If we liquidate, dissolve or wind up (collectively, a �liquidation�), holders of the Preferred
Shares will have the right to receive $1,000 per share, plus any accrued and unpaid
dividends (including dividends accrued on any unpaid dividends) to, but not including,
the date of payment, before any payments are made to holders of our common stock or
any other capital stock that ranks, by its terms, junior as to rights upon liquidation to the
Preferred Shares.

Dividends Dividends on the Preferred Shares are payable quarterly in arrears on each February 15,
May 15, August 15 and November 15. The initial dividend rate on the Series A Preferred
Shares is 5% per annum through May 14, 2014, and will increase to 9% per annum on
and after May 15, 2014 if not otherwise redeemed earlier for cash by us. The dividend
rate on the Series B Preferred Shares is 9% per annum.

Maturity The Preferred Shares have no maturity date.

Rank The Preferred Shares rank (i) senior to common stock or any other capital stock that
ranks, by its terms, junior as to dividend rights and/or rights upon liquidation to the
Preferred Shares (collectively, the �Junior Stock�), (ii) equally with any shares of our
capital stock whose terms do not expressly provide that such class or series will rank
senior or junior to the Preferred Shares as to dividend rights and/or rights upon
liquidation (collectively, the �Parity Stock�) and (iii) junior to all of our existing and future
indebtedness and any future senior securities, in each case as to dividend rights and/or
rights upon liquidation.

Redemption We may redeem the Preferred Shares, at any time, in whole or in part, at our option,
subject to prior approval by the appropriate federal banking agency, for a redemption
price equal to 100% of the liquidation preference amount per Preferred Share plus any
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and unpaid dividends (including dividends accrued on any unpaid dividends) to but
excluding the date of redemption. We must redeem the Series A Preferred Shares before
we are able to redeem the Series B Preferred Shares.

Voting Rights Holders of the Preferred Shares generally have no voting rights. However, if we do not
pay dividends on the Preferred Shares for six or more quarterly periods, whether or not
consecutive, the holders of the Preferred Shares, voting as a single class with the holders
of any other Parity Stock upon which like voting rights have been conferred and are
exercisable, will be entitled to vote for the election of two additional directors to serve on
our board of directors until all accrued and unpaid dividends (including dividends
accrued on any unpaid dividends) on the Preferred Shares are paid in full. There is no
limit on the number of nominations and a plurality of eligible voters would determine the
election of the two new directors.

.

In addition, the affirmative vote of the holders of at
least 66-2/3% of the outstanding Preferred Shares is
required for us to authorize, create or increase the
authorized number of shares of our capital stock
ranking, as to dividends or amounts payable upon
liquidation, senior to the Preferred Shares, to amend,
alter or repeal any provision of our charter or the
Certificate of Designations for the Preferred Shares in
a manner that adversely affects the rights of the
holders of the Preferred Shares or to consummate a
binding share exchange or reclassification of the
Preferred Shares or a merger or consolidation of us
with another entity unless (x) the Preferred Shares
remain outstanding or are converted into or exchanged
for preference shares of the surviving entity or its
ultimate parent and (y) the Preferred Shares remain
outstanding or such preference shares have such terms
that are not materially less favorable, taken as a whole,
than the rights of the Preferred Shares immediately
prior to such transaction, taken as a whole.

Use of Proceeds We will not receive any proceeds from the sale of any Preferred Shares sold by Treasury.
See �Use of Proceeds� in this prospectus.

Listing The Preferred Shares will not be listed for trading on any stock exchange or be available
for quotation on any national quotation system.

Risk Factors See �Risk Factors� and other information included or incorporated by reference in this
prospectus for a discussion of factors you should consider carefully before making a
decision to invest in the Preferred Shares.

3
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RISK FACTORS

An investment in our Preferred Shares is subject to risks inherent in our business, risks relating to the structure of the Preferred Shares and
risks relating to the offering. The material risks and uncertainties that management believes affect your investment in the Preferred Shares are
described below and in our Annual Report on Form 10-K for the year ended December 31, 2011 incorporated by reference herein. Before
making an investment decision, you should carefully consider the risks and uncertainties described below and information included or
incorporated by reference in this prospectus. If any of these risks or uncertainties are realized, our business, financial condition, capital levels,
cash flows, liquidity, results of operations and prospects, as well as our ability to pay dividends on the Preferred Shares, could be materially
and adversely affected and the market price of the Preferred Shares could decline significantly and you could lose some or all of your
investment.

Risk Factors Related to Our Company

We may be further adversely affected by economic conditions in our market area.

We are headquartered in the northern Shenandoah Valley region of Virginia. Because our lending is concentrated in this market, we are affected
by the general economic conditions in the region. Changes in the economy may influence the growth rate of loans and deposits, the quality of the
loan portfolio and loan and deposit pricing. A continued decline in general economic conditions caused by inflation, recession, unemployment or
other factors beyond our control would further impact these local economic conditions and the demand for banking products and services
generally, which could negatively affect our performance and financial condition.

Deteriorating credit quality, particularly in real estate loans, has adversely impacted us and may continue to adversely impact us.

During 2008, we began to experience a downturn in the overall credit performance of the loan portfolio, as well as acceleration in the
deterioration of general economic conditions. This deterioration, including a significant increase in national and regional unemployment levels,
is negatively impacting some borrowers� ability to repay. During the year ended December 31, 2008, these conditions resulted in a $13.9 million
increase in non-performing assets and loans over 90 days past due to $16.2 million. At December 31, 2011, 2010 and 2009, non-performing
assets and loans over 90 days past due remained at elevated levels, totaling $18.7 million, $15.4 million and $14.8 million, respectively. The
provision for loan losses totaled $12.4 million, $11.7 million and $2.3 million for the years ended December 31, 2011, 2010 and 2009,
respectively. Non-performing assets and loans over 90 days past due totaled $16.3 million at March 31, 2012 and the provision for loan losses
totaled $2.0 million for the quarter ended March 31, 2012. Additional increases in loan loss reserves may be necessary in the future. Continued
deterioration in the quality of the loan portfolio can have a material adverse effect on earnings, liquidity and capital.

We will realize additional future losses if our levels of non-performing assets do not moderate and if the proceeds we receive upon
liquidation of assets are less than the carrying value of such assets.

We expect to continue to focus on reducing non-performing asset levels during 2012 by selling other real estate owned (OREO) and
restructuring our problem loans and potential problem loans. Other potential problem loans are defined as performing loans that possess certain
risks, including the borrower�s ability to pay and the collateral value securing the loan, that management has identified that may result in the
loans not being repaid in accordance with their terms. At March 31, 2012, other potential problem loans totaled $48.3 million. Among our
potential problem loans are several large credit relationships. Consequently, an adverse development with respect to one of these loans or credit
relationships could expose us to a significant increase in nonperforming assets.

The actual volume of future distressed asset sales could increase based on regulatory directives, the level of migration of performing loans to
problem loan status, as well as opportunities to sell such assets, thus resulting in

4
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higher credit costs. The continuing weakness in the residential and commercial real estate markets may negatively impact the ability to dispose
of distressed assets, and may result in higher credit losses on sales of distressed assets. Non-performing assets are recorded on the financial
statements at the estimated fair value, which considers management�s plans for disposition. We will realize additional future losses if the
proceeds received upon dispositions of assets are less than the recorded carrying value of such assets. If market conditions continue to decline,
the magnitude of losses realized upon the disposition of non-performing assets may increase, which could materially adversely affect our
business, financial condition and results of operations.

Further increases in non-performing assets may reduce interest income and increase net loan charge-offs, provision for loan losses, and
operating expenses.

As a result of the prolonged economic downturn, we are experiencing historically high levels of non-accrual loans. Non-accrual loans increased
from 1.87% at December 31, 2009 to 2.49% and 3.02% of total loans at December 31, 2010 and 2011, respectively. Non-accrual loans totaled
2.66% of total loans at March 31, 2012. Until economic and market conditions improve at a more rapid pace, we expect to incur charge-offs to
the allowance for loan losses and lost interest income relating to increased non-performing loans and, as a result, additional increases in loan loss
reserves may be necessary in the future. Non-performing assets (including non-accrual loans and other real estate owned) totaled $15.9 million
at March 31, 2012. These non-performing assets can adversely affect net income mainly through increased operating expenses incurred to
maintain such assets or loss charges related to subsequent declines in the estimated fair value of foreclosed assets. Adverse changes in the value
of our non-performing assets, or the underlying collateral, or in the borrowers� performance or financial conditions could adversely affect our
business, results of operations and financial condition. There can be no assurance that we will not experience further increases in non-performing
loans in the future, or that non-performing assets will not result in lower financial returns in the future.

If our allowance for loan losses becomes inadequate, results of operations may be adversely affected.

We maintain an allowance for loan losses that we believe is a reasonable estimate of known and inherent losses in the Bank�s loan
portfolio. Through a quarterly review of the loan portfolio, management determines the amount of the allowance for loan losses by considering
economic conditions, credit quality of the loan portfolio, collateral supporting the loans, performance of customers relative to their financial
obligations and the quality of the Bank�s loan administration. The amount of future losses is susceptible to changes in economic, operating and
other conditions, including changes in interest rates that may be beyond our control, and these losses may exceed current estimates. Although we
believe the allowance for loan losses is a reasonable estimate of known and inherent losses in the loan portfolio, such losses and the adequacy of
the allowance for loan losses cannot be fully predicted. Excessive loan losses could have a material impact on financial performance through
additions to the allowance for loan losses.

Federal and state regulators periodically review the allowance for loan losses and may require an increase to the provision for loan losses or
recognition of further loan charge-offs, based on judgments different than those of management. Any increase in the amount of provision or
loans charged-off as required by these regulatory agencies could have a negative effect on operating results.

If our valuation allowance on OREO becomes inadequate, results of operations may be adversely affected.

We maintain a valuation allowance that we believe is a reasonable estimate of known losses in OREO. We obtain appraisals on all OREO
properties on an annual basis and adjust the valuation allowance accordingly. The carrying value of OREO is susceptible to changes in economic
and real estate market conditions. Although we believe the valuation allowance is a reasonable estimate of known losses, such losses and the
adequacy of the allowance cannot be fully predicted. Excessive declines in market values could have a material impact on financial performance.

5
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Our concentrations of loans could result in higher than normal risk of loan defaults and losses.

We offer a variety of secured loans, including commercial lines of credit, commercial term loans, real estate, construction and land development,
home equity, consumer and other loans. The majority of the loans are secured by real estate (both residential and commercial) in the market area.
At March 31, 2012, these loans totaled $351.3 million, or 90%, of total loans. A major change in the real estate market, such as further
deterioration in the value of this collateral, or in the local or national economy, could adversely affect customers� ability to pay these loans, which
in turn could impact us. Risk of loan defaults and foreclosures are unavoidable in the banking industry, and we try to limit exposure to this risk
by monitoring extensions of credit carefully. We cannot fully eliminate credit risk, and as a result credit losses may occur in the future.

We rely on secondary sources, such as Federal Home Loan Bank advances, sales of securities and loans, federal funds lines of credit from
correspondent banks and out-of-market time deposits, to meet liquidity needs.

In managing our consolidated balance sheet, we depend on secondary sources to provide sufficient liquidity to meet our commitments and
business needs, and to accommodate the transaction and cash management needs of clients. Other sources of funding available to us, and upon
which we rely as regular components of our liquidity risk management strategy, include federal funds lines of credit, sales of securities and
loans, brokered deposits and borrowings from the Federal Home Loan Bank system. The availability of these funding sources is highly
dependent upon the perception of the liquidity and creditworthiness of the financial institution, and such perception can change quickly in
response to market conditions or circumstances unique to a particular company. Any occurrence that may limit our access to these sources, such
as a decline in the confidence of debt purchasers, or our depositors or counterparties, may adversely affect our liquidity, financial position, and
results of operations.

If we need additional capital in the future, we may not be able to obtain it on terms that are favorable. This could negatively affect our
performance.

We anticipate that we will have sufficient capital to support asset growth and potential loan charge-offs. However, additional capital may be
needed in the future to maintain capital levels. The ability to raise capital through the sale of additional securities will depend primarily upon our
financial condition and the condition of financial markets at that time. We may not be able to obtain additional capital in amounts or on terms
that are satisfactory. Our ability to grow our balance sheet may be constrained if we are unable to raise additional capital as needed.

Changes in interest rates may negatively impact net interest income if we are unable to successfully manage interest rate risk.

Our profitability will depend substantially upon the spread between the interest rates earned on investments and loans and interest rates paid on
deposits and other interest-bearing liabilities. Changes in interest rates, including the shape of the treasury yield curve, will affect our financial
performance and condition through the pricing of securities, loans, deposits and borrowings. We attempt to minimize exposure to interest rate
risk, but will be unable to eliminate it. Our net interest spread will depend on many factors that are partly or entirely outside of our control,
including competition, federal economic, monetary and fiscal policies and general economic conditions.

Our small-to-medium sized business target market may have fewer financial resources to weather a downturn in the economy.

We target our commercial development and marketing strategy primarily to serve the banking and financial services needs of small and medium
sized businesses. These businesses generally have less capital or borrowing capacity than larger entities. If general economic conditions
negatively impact this major economic sector in the markets in which we operate, our results of operations and financial condition may be
adversely affected.

6
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Difficult market conditions have adversely affected our industry.

Dramatic declines in the housing market over the past three years, with falling home prices and increasing foreclosures and unemployment, have
negatively impacted the credit performance of real estate related loans and resulted in significant write-downs of asset values by financial
institutions. These write-downs, initially of mortgage-backed securities (MBS) but spreading to other securities and loans has caused many
financial institutions to seek additional capital, to reduce or eliminate dividends, to merge with larger and stronger institutions and, in some
cases, to fail. Reflecting concern about the stability of the financial markets generally and the strength of counterparties, many lenders and
institutional investors have reduced or ceased providing funding to borrowers, including to other financial institutions. This market turmoil and
tightening of credit have led to an increased level of commercial and consumer delinquencies, lack of consumer confidence, increased market
volatility and widespread reduction of business activity generally. The resulting economic pressure on consumers and lack of confidence in the
financial markets has adversely affected our business, financial condition and results of operations. Market developments may affect consumer
confidence levels and may cause adverse changes in payment patterns, causing increases in delinquencies and default rates, which may impact
charge-offs and the provision for loan losses. A worsening of these conditions would likely have an adverse effect on us and others in the
financial services industry.

The soundness of other financial institutions could adversely affect us.

Our ability to engage in routine funding transactions could be adversely affected by the actions and commercial soundness of other financial
institutions. Financial services institutions are interrelated as a result of trading, clearing, counterparty, or other relationships. As a result,
defaults by, or even rumors or questions about, one or more financial services institutions, or the financial services industry generally, may lead
to market-wide liquidity problems and to losses or defaults by us or by other institutions. Many of these transactions expose us to credit risk in
the event of default of its counterparty or client. There is no assurance that any such losses would not materially and adversely affect our results
of operations.

We rely heavily on our management team and the unexpected loss of any of those personnel could adversely affect our operations; we
depend on our ability to attract and retain key personnel.

Our future operating results depend substantially upon the continued service of its executive officers and key personnel. Our future operating
results also depend in significant part upon our ability to attract and retain qualified management, financial, technical, marketing, sales and
support personnel. Competition for qualified personnel is intense, and we cannot ensure success in attracting or retaining qualified
personnel. There may be only a limited number of persons with the requisite skills to serve in these positions, and it may be increasingly difficult
for us to hire personnel over time.

Our ability to retain key officers and employees may be further impacted by legislation and regulation affecting the financial services industry.
For example, certain executive compensation restrictions apply to us as a result of our participation in the CPP and shall generally continue to
apply for as long as any Preferred Shares are owned by Treasury. Such restrictions and standards may further impact management�s ability to
compete with financial institutions that are not subject to the same limitations as us as a result of the CPP.

Our compensation expense may increase substantially after Treasury�s sale of the Preferred Shares.

As a result of our participation in the CPP, among other things, we are subject to Treasury�s current standards for executive compensation and
corporate governance for the period during which Treasury holds any of our Preferred Shares. These standards were most recently set forth in
the Interim Final Rule on TARP Standards for Compensation and Corporate Governance, published June 15, 2009. If Treasury elects to sell all
of the Preferred Shares, these executive compensation and corporate governance standards will no longer be applicable and our compensation
expense for our executive officers and other senior employees may increase substantially.
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Future success is dependent on the ability to compete effectively in the highly competitive banking industry.

We face vigorous competition from other financial institutions, including other commercial banks, savings and loan associations, savings banks,
finance companies and credit unions for deposits, loans and other financial services in its market area. A number of these other financial
institutions are significantly larger than us and have substantially greater access to capital and other resources, as well as larger lending limits
and branch systems, and offer a wider array of banking services. To a limited extent we also compete with other providers of financial services,
such as money market mutual funds, brokerage firms, insurance companies and governmental organizations which may offer more favorable
products and services than us. Many of the non-bank competitors are not subject to the same extensive regulations that govern us. As a result,
the non-bank competitors have advantages over us in providing certain services. This competition may reduce or limit profit margins and market
share and may adversely affect the results of operations and financial condition.

Regulation by federal and state agencies could adversely affect the profitability of the business.

We are heavily regulated by federal and state agencies. This regulation is to protect depositors, the federal deposit insurance fund and the
banking system as a whole. Congress and state legislatures and federal and state regulatory agencies continually review banking laws,
regulations, and policies for possible changes. Changes to statutes, regulations, or regulatory policies, including interpretation or implementation
of statutes, regulations, or policies, could affect us adversely, including limiting the types of financial services and products we may offer and/or
increasing the ability of non-banks to offer competing financial services and products. If we do not comply with laws, regulations, or policies,
we could receive regulatory sanctions and damage to our reputation.

Government measures to regulate the financial industry, including the Dodd-Frank Wall Street Reform and Consumer Protection Act (the
�Dodd-Frank Act�), subject us to increased regulation and could adversely affect us.

As a financial institution, we are heavily regulated at the state and federal levels. As a result of the financial crisis and related global economic
downturn that began in 2007, we have faced, and expect to continue to face, increased public and legislative scrutiny as well as stricter and more
comprehensive regulation of our financial services practices. In July 2010, the Dodd-Frank Act was signed into law. The Dodd-Frank Act
includes significant changes in the financial regulatory landscape and will impact all financial institutions, including the Company and the
Bank. Many of the provisions of the Dodd-Frank Act have begun to be or will be implemented over the next several months and years and will
be subject both to further rulemaking and the discretion of applicable regulatory bodies. Because the ultimate impact of the Dodd-Frank Act will
depend on future regulatory rulemaking and interpretation, we cannot predict the full effect of this legislation on our businesses, financial
condition or results of operations.

Recently enacted legislation could allow us to deregister under the Exchange Act, which would result in a reduction in the amount and
frequency of publicly-available information about us.

Recently enacted legislation called the Jumpstart Our Business Startups Act (or �JOBS Act�) may allow us to terminate the registration of our
common stock under the Exchange Act. If we determined to deregister our common stock under the Exchange Act, it would enable us to save
significant expenses relating to our public disclosure and reporting requirements under the Exchange Act. However, a deregistration of our
common stock also would result in a reduction in the amount and frequency of publicly-available information about the Company and the Bank.

Changes in our accounting policies or in accounting standards could materially affect how we report financial results and condition.

From time to time, the Financial Accounting Standards Board (FASB) and SEC change the financial accounting and reporting standards that
govern the preparation of our financial statements. These changes can be
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hard to predict and can materially impact how we record and report our financial condition and results of operations. In some cases, we could be
required to apply a new or revised standard retroactively, resulting in restating prior period financial statements.

Our ability to operate profitably may be dependent on our ability to implement various technologies into our operations.

The market for financial services, including banking service and consumer finance services is increasingly affected by advances in technology,
including developments in telecommunications, data processing, computers, automation, internet-based banking and tele-banking. Our ability to
compete successfully in its market may depend on the extent to which we are able to exploit such technological changes. If we are not able to
afford such technologies, properly or timely anticipate or implement such technologies, or properly train its staff to use such technologies, our
business, financial condition or operating results could be adversely affected.

Our operations depend upon third party vendors that perform services for us.

We outsource many of our operating and banking functions, including some data processing functions and the interchange and transmission
services for the ATM network. As such, our success and ability to expand operations depends on the services provided by these third parties.
Disputes with these third parties may adversely affect operations. We may not be able to engage appropriate vendors to adequately service our
needs, and the vendors that we engage may not be able to perform successfully.

Negative public opinion could damage our reputation and adversely impact liquidity and profitability.

As a financial institution, our earnings, liquidity, and capital are subject to risks associated with negative public opinion of us and of the financial
services industry as a whole. Negative public opinion could result from our actual or alleged conduct in any number of activities, including
lending practices, the failure of any product or service sold by us to meet our clients� expectations or applicable regulatory requirements,
corporate governance and acquisitions, or from actions taken by government regulators and community organizations in response to those
activities. Negative public opinion can adversely affect our ability to keep, attract and/or retain customers and can expose us to litigation and
regulatory action. Actual or alleged conduct by one of our businesses can result in negative public opinion about our other businesses. Negative
public opinion could also affect our ability to borrow funds in the unsecured wholesale debt markets.

Potential future losses may result in an additional valuation allowance for deferred tax assets. Recapture of the deferred tax asset balance
(i.e., reversal of the valuation allowance) is subject to considerable judgment and could be adversely impacted by changes in future income
tax rates.

During 2011, we reached a three-year cumulative pre-tax loss position. Under GAAP, cumulative losses in recent years are considered
significant negative evidence which is difficult to overcome in assessing the realizability of a deferred tax asset. As a result, beginning with the
fourth quarter of 2011, we no longer consider future taxable income in determining the realizability of its deferred tax assets. At March 31, 2012,
we had recorded a full valuation allowance of $6.6 million on its net deferred tax assets.

We expect to reverse the valuation allowance for deferred tax assets once it has demonstrated a sustainable return to profitability. However, the
reversal of the valuation allowance is subject to considerable judgment. Additionally, even after the recovery of the deferred tax asset balance
under GAAP, which would immediately benefit GAAP capital and the tangible common equity ratio, there will remain limitations on the ability
to include the deferred tax assets for regulatory capital purposes.

Increases in FDIC insurance premiums could adversely affect our profitability.

The Dodd-Frank Act directed the FDIC to amend its regulations to re-define the method of calculation of an insured depository institution�s
insurance fund assessment. The Dodd-Frank Act requires the assessment base to
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be an amount equal to the average consolidated total assets of the insured depository institution during the assessment period, minus the sum of
the average tangible equity of the insured depository institution during the assessment period and an amount the FDIC determines is necessary to
establish assessments consistent with the risk-based assessment system found in the Federal Deposit Insurance Act. The FDIC has issued final
rules outlining this new insurance assessment methodology, which will impact the amount of the Bank�s insurance assessment. In addition, the
FDIC may make additional changes to the way in which it calculates insurance premiums. We cannot predict the timing of any future changes,
and if made, the effect that these changes could have on our insurance assessment.

Risks Related to an Investment in the Preferred Shares

The Preferred Shares are equity and are subordinated to all of our existing and future indebtedness; we are highly dependent on dividends
and other amounts from our subsidiaries in order to pay dividends on, and redeem at our option, the Preferred Shares, which are subject to
various prohibitions and other restrictions; and the Preferred Shares place no limitations on the amount of indebtedness we and our
subsidiaries may incur in the future.

The Preferred Shares are equity interests in the Company and do not constitute indebtedness. As such, the Preferred Shares, like our common
stock, rank junior to all existing and future indebtedness and other non-equity claims on the Company with respect to assets available to satisfy
claims on the Company, including in a liquidation of the Company. Additionally, unlike indebtedness, where principal and interest would
customarily be payable on specified due dates, in the case of perpetual preferred stock like the Preferred Shares, there is no stated maturity date
(although the Preferred Shares are subject to redemption at our option) and dividends are payable only if, when and as authorized and declared
by our board of directors and depend on, among other matters, our historical and projected results of operations, liquidity, cash flows, capital
levels, financial condition, debt service requirements and other cash needs, financing covenants, applicable state law, federal and state regulatory
prohibitions and other restrictions and any other factors our board of directors deems relevant at the time.

If (i) there has occurred and is continuing an event of default under the Company�s trust preferred securities or (ii) the Company has given notice
of its election to defer payments of interest on its trust preferred securities or such a deferral has occurred and is continuing, then the Company
may not declare or pay any dividends or distributions on, or redeem, purchase, acquire or make a liquidation payment with respect to, any of its
capital stock (including the Preferred Shares).

The Preferred Shares are not savings accounts, deposits or other obligations of any depository institution and are not insured or guaranteed by
the FDIC or any other governmental agency or instrumentality. Furthermore, the Company is a legal entity that is separate and distinct from its
subsidiaries, and its subsidiaries have no obligation, contingent or otherwise, to make any payments in respect of the Preferred Shares or to make
funds available therefor. Because the Company is a holding company that maintains only limited cash at that level, its ability to pay dividends
on, and redeem at its option, the Preferred Shares will be highly dependent upon the receipt of dividends, fees and other amounts from its
subsidiaries, which, in turn, will be highly dependent upon the historical and projected results of operations, liquidity, cash flows and financial
condition of its subsidiaries. In addition, the right of the Company to participate in any distribution of assets of any of its subsidiaries upon their
respective liquidation or reorganization will be subject to the prior claims of the creditors (including any depositors) and preferred equity holders
of the applicable subsidiary, except to the extent that the Company is a creditor, and is recognized as a creditor, of such subsidiary. Accordingly,
the holders of the Preferred Shares will be structurally subordinated to all existing and future obligations and preferred equity of the Company�s
subsidiaries.

There are also various legal and regulatory prohibitions and other restrictions on the ability of the Company�s depository institution subsidiaries
to pay dividends, extend credit or otherwise transfer funds to the
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Company or affiliates. Such dividend payments are subject to regulatory tests, generally based on current and retained earnings of such
subsidiaries and other factors, and, are currently prohibited without regulatory approval. Dividend payments to the Company from its depository
institution subsidiaries may also be prohibited if such payments would impair the capital of the applicable subsidiary and in certain other
cases. In addition, regulatory rules limit the aggregate amount of a depository institution�s loans to, and investments in, any single affiliate in
varying thresholds and may prevent the Company from borrowing from their depository institution subsidiaries and require any permitted
borrowings to be collateralized.

The Company also is subject to various legal and regulatory policies and requirements impacting the Company�s ability to pay dividends on, or
redeem, the Preferred Shares. Under the Federal Reserve�s capital regulations, in order to ensure Tier 1 capital treatment for the Preferred Shares,
the Company�s redemption of any of the Preferred Shares must be subject to prior regulatory approval. The Federal Reserve also may require the
Company to consult with it prior to increasing dividends. In addition, as a matter of policy, the Federal Reserve may restrict or prohibit the
payment of dividends if (i) the Company�s net income available to shareholders for the past four quarters, net of dividends previously paid during
that period, is not sufficient to fully fund the dividends; (ii) the Company�s prospective rate of earnings retention is not consistent with its capital
needs and overall current and prospective financial condition; (iii) the Company will not meet, or is in danger of not meeting, its minimum
regulatory capital ratios; or (iv) the Federal Reserve otherwise determines that the payment of dividends would constitute an unsafe or unsound
practice. Recent and future regulatory developments may result in additional restrictions on the Company�s ability to pay dividends.

In addition, the terms of the Preferred Shares do not limit the amount of debt or other obligations we or our subsidiaries may incur in the future.
Accordingly, we and our subsidiaries may incur substantial amounts of additional debt and other obligations that will rank senior to the Preferred
Shares or to which the Preferred Shares will be structurally subordinated.

An active trading market for the Preferred Shares may not develop or be maintained.

The Preferred Shares are not currently listed on any securities exchange or available for quotation on any national quotation system, and we do
not plan to list, or make available for quotation, the Preferred Shares in the future. There can be no assurance that an active trading market for
the Preferred Shares will develop or, if developed, will be maintained. If an active market is not developed and maintained, the market value and
liquidity of the Preferred Shares may be materially and adversely affected.

The Preferred Shares may be junior in rights and preferences to our future preferred stock.

Subject to approval by the holders of at least 66 2/3% of the Preferred Shares then outstanding, voting as a separate class, we may issue
preferred stock in the future the terms of which are expressly senior to the Preferred Shares. The terms of any such future preferred stock
expressly senior to the Preferred Shares may prohibit or otherwise restrict dividend payments on the Preferred Shares. For example, the terms of
any such senior preferred stock may provide that, unless full dividends for all of our outstanding preferred stock senior to the Preferred Shares
have been paid for the relevant periods, no dividends will be paid on the Preferred Shares, and no Preferred Shares may be repurchased,
redeemed, or otherwise acquired by us. In addition, in the event of our liquidation, dissolution or winding-up, the terms of any such senior
preferred stock would likely prohibit us from making any payments on the Preferred Shares until all amounts due to holders of such senior
preferred stock are paid in full.

Holders of the Preferred Shares have limited voting rights.

Unless and until we are in arrears on our dividend payments on the Preferred Shares for six quarterly periods, whether or not consecutive, the
holders of the Preferred Shares will have no voting rights except with respect to certain fundamental changes in the terms of the Preferred Shares
and certain other matters and except
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as may be required by applicable law. If dividends on the Preferred Shares are not paid in full for six quarterly periods, whether or not
consecutive, the total number of positions on the Company�s board of directors will automatically increase by two and the holders of the
Preferred Shares, acting as a class with any other shares of our preferred stock with parity voting rights to the Preferred Shares, will have the
right to elect two individuals to serve in the new director positions. This right and the terms of such directors will end when we have paid in full
all accrued and unpaid dividends for all past dividend periods. See �Description of Preferred Shares�Voting Rights� in this prospectus.

We are subject to extensive regulation, and ownership of the Preferred Shares may have regulatory implications for holders thereof.

We are subject to extensive federal and state banking laws, including the Bank Holding Company Act of 1956, as amended (the �BHCA�), and
federal and state banking regulations, that impact the rights and obligations of owners of the Preferred Shares, including, for example, our ability
to declare and pay dividends on, and to redeem, the Preferred Shares. Although the Company does not believe the Preferred Shares are
considered �voting securities� currently, if they were to become voting securities for the purposes of the BHCA, whether because the Company
has missed six dividend payments and holders of the Preferred Shares have the right to elect directors as a result, or for other reasons, a holder of
25% of more of the Preferred Shares, or a holder of a lesser percentage of our Preferred Shares that is deemed to exercise a �controlling influence�
over us, may become subject to regulation under the BHCA. In addition, if the Preferred Shares become �voting securities�, then (a) any bank
holding company or foreign bank that is subject to the BHCA may need approval to acquire or retain more than 5% of the then outstanding
Preferred Shares, and (b) any holder (or group of holders acting in concert) may need regulatory approval to acquire or retain 10% or more of the
Preferred Shares. A holder or group of holders may also be deemed to control us if they own one-third or more of our total equity, both voting
and non-voting, aggregating all shares held by the investor across all classes of stock. Holders of the Preferred Shares should consult their own
counsel with regard to regulatory implications.

If we redeem the Preferred Shares, you may be unable to reinvest the redemption proceeds in a comparable investment at the same or greater
rate of return.

We have the right to redeem the Preferred Shares, in whole or in part, at our option at any time, subject to prior regulatory approval. If we
choose to redeem the Preferred Shares in part, we have been informed by DTC that it is their current practice to determine by lot the amount of
the interest of each direct participant (through which beneficial owners hold their interest) to be redeemed. If we choose to redeem the Preferred
Shares, we are likely to do so if we are able to obtain a lower cost of capital. If prevailing interest rates are relatively low if or when we choose
to redeem the Preferred Shares, you generally will not be able to reinvest the redemption proceeds in a comparable investment at the same or
greater rate of return. Furthermore, if we redeem the Preferred Shares in part, the liquidity of the outstanding Preferred Shares may be limited.

If we do not redeem the Series A Preferred Shares prior to May 15, 2014, the cost of this capital to us will increase substantially and could
have a material adverse effect on our liquidity and cash flows.

We have the right to redeem the Preferred Shares, in whole or in part, at our option at any time. If we do not redeem the Series A Preferred
Shares prior to May 15, 2014, the cost of this capital to us will increase substantially on and after that date, with the dividend rate increasing
from 5.0% per annum to 9.0% per annum, which could have a material adverse effect on our liquidity and cash flows. See �Description of
Preferred Shares�Redemption and Repurchases� in this prospectus. Any redemption by us of the Preferred Shares would require prior regulatory
approval from the Federal Reserve. We have not applied for such regulatory approval and have no present intention to redeem any of the
Preferred Shares, although, in the future, we may seek such approval and, if such approval is obtained (as to which no assurance can be given),
redeem the Preferred Shares for cash.
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Treasury is a federal agency and your ability to bring a claim against Treasury under the federal securities laws in connection with a
purchase of Preferred Shares may be limited.

The doctrine of sovereign immunity, as limited by the Federal Tort Claims Act (the �FTCA�), provides that claims may not be brought against the
United States of America or any agency or instrumentality thereof unless specifically permitted by act of Congress. The FTCA bars claims for
fraud or misrepresentation. At least one federal court, in a case involving a federal agency, has held that the United States may assert its
sovereign immunity to claims brought under the federal securities laws. In addition, Treasury and its officers, agents, and employees are exempt
from liability for any violation or alleged violation of the anti-fraud provisions of Section 10(b) of the Exchange Act by virtue of Section 3(c)
thereof. The underwriters are not claiming to be agents of Treasury in this offering. Accordingly, any attempt to assert such a claim against the
officers, agents or employees of Treasury for a violation of the Securities Act or the Exchange Act resulting from an alleged material
misstatement in or material omission from this prospectus, the registration statement of which this prospectus or the documents incorporated by
reference in this prospectus are a part or resulting from any other act or omission in connection with the offering of the Preferred Shares by
Treasury would likely be barred.
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FORWARD-LOOKING STATEMENTS

Certain information contained in this prospectus may include �forward-looking statements� within the meaning of Section 27A of the Securities
Act of 1933, as amended, and Section 21E of the Exchange Act. These forward-looking statements are generally identified by phrases such as
�we expect,� �we believe� or words of similar import. Such forward-looking statements involve known and unknown risks including, but not limited
to:

� the ability to raise capital as needed;

� adverse economic conditions in the market area and the impact on credit quality and risks inherent in the loan portfolio such as
repayment risk and fluctuating collateral values;

� additional future losses if our levels of non-performing assets do not moderate and if the proceeds we receive upon liquidation of
assets are less than the carrying value of such assets;

� further increases of non-performing assets may reduce interest income and increase net charge-offs, provision for loan losses, and
operating expenses;

� the adequacy of the allowance for loan losses related to specific reserves on impaired loans, and changes in factors considered such
as general economic and business conditions in the market area and overall asset quality;

� the adequacy of the valuation allowance for other real estate owned related to changes in economic conditions and local real estate
activity;

� loss or retirement of key executives;

� the ability to compete effectively in the highly competitive banking industry;

� legislative or regulatory changes, including changes in accounting standards, may adversely affect the businesses that the Company
is engaged in;

� the ability to implement various technologies into our operations may impact the Company�s ability to operate profitably;

� the ability of the Company to implement its disaster recovery plan in the event of a natural disaster;

� risks related to the timing of the recoverability of the deferred tax asset, which is subject to considerable judgment, and the risk that
even after the recovery of the deferred tax asset balance under GAAP, there will remain limitations on the ability to include our
deferred tax assets for regulatory capital purposes;
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� increases in FDIC insurance premiums could adversely affect the Company�s profitability;

� the ability to retain customers and secondary funding sources if the Bank�s reputation would become damaged;

� the reliance on secondary sources, such as Federal Home Loan Bank advances, sales of securities and loans, federal funds lines of
credit from correspondent banks and out-of-market time deposits, to meet liquidity needs;

� changes in interest rates could have a negative impact on the Company�s net interest income and an unfavorable impact on the Bank�s
customers� ability to repay loans; and

� other factors identified in �Risk Factors�, above.
Although we believe that our expectations with respect to the forward-looking statements are based upon reliable assumptions within the bounds
of our knowledge of our business and operations, there can be no assurance that our actual results, performance or achievements will not differ
materially from any future results, performance or achievements expressed or implied by such forward-looking statements.
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RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERENCE DIVIDENDS

The following table presents our historical ratio of earnings to combined fixed charges and preference dividends for the three months ended
March 31, 2012 and for each of the years in the five-year period ended December 31, 2011.

Three 
Months

Ended
March 31, 2012

Three 
Months

Ended
March 31, 2011

Year Ended December 31,

2011(2) 2010(3) 2009 2008 2007
Ratios of Earnings to Combined Fixed

Charges and Preference Dividends(1)

Including interest on deposits 1.29x 1.65x �  0.13x 1.20x 1.47x 1.49x
Excluding interest on deposits 1.94x 3.39x �  �  1.88x 3.33x 3.51x

(1) �Earnings� consist of income from continuing operations before adjustments for income taxes plus fixed charges and preference dividends.
�Combined fixed charges and preference dividends� consist of interest costs and preferred stock dividends. We have computed the ratios of
earnings to combined fixed charges and preference dividends by dividing earnings by combined fixed charges and preference dividends. If
we do not redeem the Series A Preferred Shares prior to February 15, 2014, the cost of this capital to us will increase substantially on and
after that date, with the dividend rate increasing from 5.0% to 9.0% per annum, which would adversely affect our ratio of earnings to
combined fixed charges and preferred stock dividends.

(2) The earnings coverage for the year ended December 31, 2011 was inadequate to cover combined fixed charges and preference dividends
by $8.3 million.

(3) The earnings coverage for the year ended December 31, 2010 was inadequate to cover combined fixed charges and preference dividends
by $7.0 million.

USE OF PROCEEDS

The Preferred Shares offered by this prospectus are being sold for the account of Treasury. Any proceeds from the sale of these Preferred Shares
will be received by Treasury for its own account, and we will not receive any proceeds from the sale of any Preferred Shares offered by this
prospectus.

DESCRIPTION OF PREFERRED SHARES

This section summarizes specific terms and provisions of the Preferred Shares. The description of the Preferred Shares contained in this section
is qualified in its entirety by the actual terms of the Preferred Shares, as are stated in the Articles of Amendment to the Company�s Articles of
Incorporation, a copy of which was attached as Exhibit 3.1 to our Current Report on Form 8-K filed on March 17, 2009 and incorporated by
reference into this prospectus. See �Available Information� and �Incorporation of Certain Documents by Reference� in this prospectus.

General

The Preferred Shares include both the Series A Preferred Shares and the Series B Preferred Shares. The Series A Preferred Shares constitutes a
series of our perpetual, cumulative, preferred stock, consisting of 13,900 shares, par value $1.25 per share, having a liquidation preference
amount of $1,000 per share. The Series B Preferred Shares constitutes a series of our perpetual, cumulative, preferred stock, consisting of 695
shares, par value $1.25 per share, having a liquidation preference amount of $1,000 per share.

This section summarizes the terms of the Series A Preferred Shares and the Series B Preferred Shares together as the Preferred Shares. Except
whether otherwise indicated, the terms of the Preferred Shares described
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below apply to both the Series A Preferred Shares and the Series B Preferred Shares. The Series A Preferred Shares and the Series B Preferred
Shares rank equally and generally have identical terms, with the exception that the Series B Preferred Shares entitle their holder(s) to cumulative
dividends at a rate of 9% per annum from the date of initial issuance. In addition, the Series Series A Preferred Shares must be redeemed before
the Series B Preferred Shares.

The Preferred Shares have no maturity date. We issued the Preferred Shares to Treasury on March 13, 2009 in connection with the CPP for an
aggregate purchase price of $13.9 million in a private placement exempt from the registration requirements of the Securities Act. The Preferred
Shares qualify as Tier 1 capital for regulatory purposes.

Dividends

Rate. Dividends on the Preferred Shares are payable quarterly in arrears, when, as and if authorized and declared by our board of directors out of
legally available funds, on a cumulative basis on the $1,000 per share liquidation preference amount plus the amount of accrued and unpaid
dividends for any prior dividend periods. Dividends on the Series A Preferred Shares are payable at a rate of (i) 5% per annum, from the original
issuance date to but excluding the first day of the first dividend period commencing on or after the fifth anniversary of the original issuance date
(i.e., 5% per annum from March 13, 2009 to but excluding May 15, 2014), and (ii) 9% per annum, from and after the first day of the first
dividend period commencing on or after the fifth anniversary of the original issuance date (i.e., 9% per annum on and after May 15, 2014).
Dividends on the Series B Preferred Shares are payable at a rate of 9% per annum from the original issuance date.

Dividends are payable quarterly in arrears on February 15, May 15, August 15 and November 15 of each year. Each dividend will be payable to
holders of record as they appear on our stock register on the applicable record date, which will be the 15th calendar day immediately preceding
the related dividend payment date (whether or not a business day), or such other record date determined by our board of directors that is not
more than 60 nor less than ten days prior to the related dividend payment date. Each period from and including a dividend payment date (or the
date of the issuance of the Preferred Shares) to but excluding the following dividend payment date is referred to as a �dividend period.� Dividends
payable for each dividend period are computed on the basis of a 360-day year consisting of twelve 30-day months. If a scheduled dividend
payment date falls on a day that is not a business day, the dividend will be paid on the next business day as if it were paid on the scheduled
dividend payment date, and no interest or other additional amount will accrue on the dividend. The term �business day� means any day except
Saturday, Sunday and any day on which banking institutions in the State of New York generally are authorized or required by law or other
governmental actions to close.

Dividends on the Preferred Shares are cumulative. If for any reason our board of directors does not declare a dividend on the Preferred Shares
for a particular dividend period, or if the board of directors declares less than a full dividend, we will remain obligated to pay the unpaid portion
of the dividend for that period and the unpaid dividend will compound on each subsequent dividend date (meaning that dividends for future
dividend periods will accrue on any unpaid dividend amounts for prior dividend periods).

We are not obligated to pay holders of the Preferred Shares any dividend in excess of the dividends on the Preferred Shares that are payable as
described above. There is no sinking fund with respect to dividends on the Preferred Shares.

Priority of Dividends. So long as the Preferred Shares remains outstanding, we may not declare or pay a dividend or other distribution on our
common stock or any other shares of Junior Stock (other than dividends payable solely in common stock) or Parity Stock (other than dividends
paid on a pro rata basis with the Preferred Shares), and we generally may not directly or indirectly purchase, redeem or otherwise acquire any
shares of common stock, Junior Stock or Parity Stock unless all accrued and unpaid dividends on the Preferred Shares for all past dividend
periods are paid in full.
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�Junior Stock� means our common stock and any other class or series of our stock the terms of which expressly provide that it ranks junior to the
Preferred Shares as to dividend rights and/or as to rights on liquidation, dissolution or winding up of the Company. We currently have no
outstanding class or series of stock constituting Junior Stock other than our common stock.

�Parity Stock� means any class or series of our stock, other than the Preferred Shares, the terms of which do not expressly provide that such class
or series will rank senior or junior to the Preferred Shares as to dividend rights and/or as to rights on liquidation, dissolution or winding up of the
Company, in each case without regard to whether dividends accrue cumulatively or non-cumulatively. Other than the Series A Preferred Stock
and Series B Preferred Stock, which are considered Parity Stock as to each other, we currently have no outstanding class or series of stock
constituting Parity Stock.

Liquidation Rights

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Company, holders of the Preferred Shares
will be entitled to receive for each share of the Preferred Shares, out of the assets of the Company or proceeds available for distribution to our
stockholders, subject to any rights of our creditors, before any distribution of assets or proceeds is made to or set aside for the holders of our
common stock and any other class or series of our stock ranking junior to the Preferred Shares, payment of an amount equal to the sum of (i) the
$1,000 liquidation preference amount per share and (ii) the amount of any accrued and unpaid dividends on the Preferred Shares (including
dividends accrued on any unpaid dividends). To the extent the assets or proceeds available for distribution to stockholders are not sufficient to
fully pay the liquidation payments owing to the holders of the Preferred Shares and the holders of any other class or series of our stock ranking
equally with the Preferred Shares, the holders of the Preferred Shares and such other stock will share ratably in the distribution.

For purposes of the liquidation rights of the Preferred Shares, neither a merger or consolidation of the Company with another entity, including a
merger or consolidation in which the holders of Preferred Shares receive cash, securities or other property for their shares, nor a sale, lease or
exchange of all or substantially all of the Company�s assets will constitute a liquidation, dissolution or winding up of the affairs of the Company.

Redemptions and Repurchases

We may redeem the Preferred Shares, at any time, in whole or in part, at our option, subject to prior approval by the appropriate federal banking
agency, for a redemption price equal to 100% of the liquidation preference amount per Preferred Share plus any accrued and unpaid dividends to
but excluding the date of redemption (including dividends accrued on any unpaid dividends), provided that any declared but unpaid dividend
payable on a redemption date that occurs subsequent to the record date for the dividend will be payable to the holder of record of the redeemed
shares on the dividend record date.

To exercise the redemption right described above, we must give notice of the redemption to the holders of record of the Preferred Shares by first
class mail, not less than 30 days and not more than 60 days before the date of redemption. Each notice of redemption given to a holder of
Preferred Shares must state: (i) the redemption date; (ii) the number of Preferred Shares to be redeemed and, if less than all the shares held by
such holder are to be redeemed, the number of such shares to be redeemed from such holder; (iii) the redemption price; and (iv) the place or
places where certificates for such shares are to be surrendered for payment of the redemption price. In the case of a partial redemption of the
Preferred Shares, the shares to be redeemed will be selected either pro rata or in such other manner as our board of directors determines to be fair
and equitable.

The Securities Purchase Agreement between us and Treasury provides that so long as Treasury continues to own any Preferred Shares, we may
not repurchase any Preferred Shares from any other holder of such shares unless we offer to repurchase a ratable portion of the Preferred Shares
then held by Treasury on the same terms and conditions.
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Preferred Shares that we redeem, repurchase or otherwise acquire will revert to authorized but unissued shares of preferred stock, which may
then be reissued by us as any series of preferred stock other than the Preferred Shares.

No Conversion Rights

Holders of the Preferred Shares have no right to exchange or convert their shares into common stock or any other securities.

Voting Rights

The holders of the Preferred Shares do not have voting rights other than those described below, except to the extent specifically required by
Virginia law.

Whenever dividends have not been paid on the Preferred Shares for six or more quarterly dividend periods, whether or not consecutive, the
authorized number of directors of the Company will automatically increase by two and the holders of the Preferred Shares will have the right,
with the holders of shares of any other classes or series of Voting Parity Stock outstanding at the time, voting together as a class, to elect two
directors (the �Preferred Directors�) to fill such newly created directorships at our next annual meeting of stockholders (or at a special meeting
called for that purpose prior to the next annual meeting) and at each subsequent annual meeting of stockholders until all accrued and unpaid
dividends (including dividends accrued on any unpaid dividends) for all past dividend periods on all outstanding Preferred Shares have been
paid in full at which time this right will terminate with respect to the Preferred Shares, subject to revesting in the event of each and every
subsequent default by us in the payment of dividends on the Preferred Shares.

There is no limit on the number of nominations and a plurality of eligible voters would determine the election of the Preferred Directors. No
person may be elected as a Preferred Director who would cause us to violate any corporate governance requirements of any securities exchange
or other trading facility on which our securities may then be listed or traded that listed or traded companies must have a majority of independent
directors. Upon any termination of the right of the holders of the Preferred Shares and Voting Parity Stock as a class to vote for directors as
described above, the Preferred Directors will cease to be qualified as directors, the terms of office of all Preferred Directors then in office will
terminate immediately and the authorized number of directors will be reduced by the number of Preferred Directors which had been elected by
the holders of the Preferred Shares and the Voting Parity Stock. Any Preferred Director may be removed at any time, with or without cause, and
any vacancy created by such a removal may be filled, only by the affirmative vote of the holders a majority of the outstanding Preferred Shares
voting separately as a class together with the holders of shares of Voting Parity Stock, to the extent the voting rights of such holders described
above are then exercisable. If the office of any Preferred Director becomes vacant for any reason other than removal from office, the remaining
Preferred Director may choose a successor who will hold office for the unexpired term of the office in which the vacancy occurred.

The term �Voting Parity Stock� means with regard to any matter as to which the holders of the Preferred Shares are entitled to vote, any series of
Parity Stock (as defined under �� Dividends-Priority of Dividends� above) upon which voting rights similar to those of the Preferred Shares have
been conferred and are exercisable with respect to such matter. Other than the Series A Preferred Stock and Series B Preferred Stock, which are
considered Parity Stock as to each other, we currently have no outstanding class or series of stock constituting Parity Stock.

Although the Company does not believe the Preferred Shares are considered �voting securities� currently, if they were to become �voting securities�
for the purposes of the BHCA, whether because the Company has missed six dividend payments and holders of the Preferred Shares have the
right to elect directors as a result, or for other reasons, a holder of 25% of more of the Preferred Shares, or a holder of a lesser percentage of our
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Preferred Shares that is deemed to exercise a �controlling influence� over us, may become subject to regulation under the BHCA. In addition, if
the Preferred Shares become �voting securities�, then (a) any bank holding company or foreign bank that is subject to the BHCA may need
approval to acquire or retain more than 5% of the then outstanding Preferred Shares, and (b) any holder (or group of holders acting in concert)
may need regulatory approval to acquire or retain 10% or more of the Preferred Shares. A holder or group of holders may also be deemed to
control us if they own one-third or more of our total equity, both voting and non-voting, aggregating all shares held by the investor across all
classes of stock. Holders of the Preferred Shares should consult their own counsel with regard to regulatory implications.

In addition to any other vote or consent required by Virginia law or by our Articles of Incorporation, the vote or consent of the holders of at least
66-2/3% of the outstanding Preferred Shares, voting as a separate class, is required in order to do the following:

� amend or alter our Articles of Incorporation or the Certificate of Designations for the Preferred Shares to authorize or create or
increase the authorized amount of, or any issuance of, any shares of, or any securities convertible into or exchangeable or exercisable
for shares of, any class or series of our capital stock ranking senior to the Preferred Shares with respect to either or both the payment
of dividends and/or the distribution of assets on any liquidation, dissolution or winding up of the Company; or

� amend, alter or repeal any provision of our Articles of Incorporation or the Certificate of Designations for the Preferred Shares in a
manner that adversely affects the rights, preferences, privileges or voting powers of the Preferred Shares; or

� consummate a binding share exchange or reclassification involving the Preferred Shares or a merger or consolidation of the
Company with another entity, unless (i) the Preferred Shares remain outstanding or, in the case of a merger or consolidation in which
the Company is not the surviving or resulting entity, are converted into or exchanged for preference securities of the surviving or
resulting entity or its ultimate parent, and (ii) the Preferred Shares remaining outstanding or such preference securities, have such
rights, preferences, privileges, voting powers, limitations and restrictions, taken as a whole, as are not materially less favorable than
the rights, preferences, privileges, voting powers, limitations and restrictions of the Preferred Shares immediately prior to
consummation of the transaction, taken as a whole;

provided, however, that (1) any increase in the amount of our authorized shares of preferred stock, including authorized Preferred Shares
necessary to satisfy preemptive or similar rights granted by us to other persons prior to March 13, 2009, and (2) the creation and issuance, or an
increase in the authorized or issued amount, of any other series of preferred stock, or any securities convertible into or exchangeable or
exercisable for any other series of preferred stock, ranking equally with and/or junior to the Preferred Shares with respect to the payment of
dividends, whether such dividends are cumulative or non-cumulative and the distribution of assets upon our liquidation, dissolution or winding
up, will not be deemed to adversely affect the rights, preferences, privileges or voting powers of the Preferred Shares and will not require the
vote or consent of the holders of the Preferred Shares.

To the extent holders of the Preferred Shares are entitled to vote, holders of Preferred Shares will be entitled to one vote for each share then held.

The voting provisions described above will not apply if, at or prior to the time when the vote or consent of the holders of the Preferred Shares
would otherwise be required, all outstanding Preferred Shares have been redeemed by us or called for redemption upon proper notice and
sufficient funds have been set aside by us for the benefit of the holders of Preferred Shares to effect the redemption.
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SELLING SHAREHOLDER

The table below sets forth information concerning the resale of the Preferred Shares by Treasury. We will not receive any proceeds from the sale
of any Preferred Shares sold by Treasury. Our operations are regulated by various U.S. governmental authorities, including in certain respects by
Treasury. Other than through its role as a regulator and the acquisition of the Preferred Shares, Treasury has not held any position or office or
had any other material relationship with us or any of our predecessors or affiliates within the past three years.

Treasury acquired the Preferred Shares as part of the Troubled Asset Relief Program, which was established pursuant to the Emergency
Economic Stabilization Act of 2008 (�EESA�). EESA was enacted into law on October 3, 2008 to restore confidence and stabilize the volatility in
the U.S. banking system and to encourage financial institutions to increase their lending to customers and to each other.

The following description was provided by Treasury and is derived from the website of Treasury. Treasury is the executive agency of the United
States government responsible for promoting economic prosperity and ensuring the financial security of the United States. Treasury is
responsible for a wide range of activities, such as advising the President of the United States on economic and financial issues, encouraging
sustainable economic growth and fostering improved governance in financial institutions. Treasury operates and maintains systems that are
critical to the nation�s financial infrastructure, such as the production of coin and currency, the disbursement of payments to the American public,
revenue collection and the borrowing of funds necessary to run the federal government. Treasury works with other federal agencies, foreign
governments, and international financial institutions to encourage global economic growth, raise standards of living and, to the extent possible,
predict and prevent economic and financial crises. Treasury also performs a critical and far-reaching role in enhancing national security by
implementing economic sanctions against foreign threats to the United States, identifying and targeting the financial support networks of
national security threats and improving the safeguards of our financial systems. In addition, under the EESA, Treasury was given certain
authority and facilities to restore the liquidity and stability of the financial system.

The doctrine of sovereign immunity, as limited by the FTCA, provides that claims may not be brought against the United States of America or
any agency or instrumentality thereof unless specifically permitted by act of Congress. The FTCA bars claims for fraud or misrepresentation.
The courts have held, in cases involving federal agencies and instrumentalities, that the United States may assert its sovereign immunity to
claims brought under the federal securities laws. Thus, any attempt to assert a claim against Treasury alleging a violation of the federal securities
laws, including the Securities Act and the Exchange Act, resulting from an alleged material misstatement in or material omission from this
prospectus or the registration statement of which this prospectus is a part, or any other act or omission in connection with the offering to which
this prospectus relates, likely would be barred. In addition, Treasury and its members, officers, agents, and employees are exempt from liability
for any violation or alleged violation of the anti-fraud provisions of Section 10(b) of the Exchange Act by virtue of Section 3(c) thereof. The
underwriters are not claiming to be agents of Treasury in this offering. Accordingly, any attempt to assert such a claim against the members,
officers, agents or employees of Treasury for a violation of the Securities Act or the Exchange Act resulting from an alleged material
misstatement in or material omission from this prospectus or the registration statement of which this prospectus is a part or resulting from any
other act or omission in connection with the offering to which this prospectus relates likely would be barred. See �Risk Factors � Treasury is a
federal agency and your ability to bring a claim against Treasury under the federal securities laws in connection with a purchase of Preferred
Shares may be limited.�
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The table below sets forth information with respect to the number of Preferred Shares beneficially owned by Treasury as of July 31, 2012, which
constitutes the number of Preferred Shares that may be offered by Treasury from time to time pursuant to this prospectus. The percentages below
are calculated based on 14,595 Preferred Shares issued and outstanding as of July 31, 2012.

Beneficial Ownership(1)(2)

Name and Address of Beneficial Owner

Number
of

Preferred
Shares

Beneficially
Owned(1)(2) Percent

United States Department of the Treasury 14,595 100% 
1500 Pennsylvania Avenue, N.W. Washington, D.C. 20220

(1) In accordance with Rule 13d-3 under the Exchange Act, a person is deemed to be the beneficial owner, for purposes of this table, of any
Preferred Shares over which such person has voting or investment power and of which such person has the right to acquire beneficial
ownership within 60 days.

(2) The Preferred Shares owned by Treasury includes 13,900 Series A Preferred Shares and 695 Series B Preferred Shares.
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CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES

The following discussion summarizes the material U.S. federal income tax consequences applicable to �U.S. holders� and �non-U.S. holders� (each
as defined below) with respect to the purchase, ownership and disposition of the Preferred Shares. This summary is based upon current
provisions of the Internal Revenue Code of 1986, as amended from time to time (the �Code�), Treasury regulations and judicial and administrative
authority, all of which are subject to differing interpretations or change, possibly with retroactive effect. This summary is limited to investors
who will hold the Preferred Shares as capital assets and does not discuss all aspects of U.S. federal income taxation that may be important to
particular investors in light of their individual circumstances. This discussion does not address the tax consequences to investors who are subject
to special tax rules, such as banks and other financial institutions, insurance companies, governments and governmental entities, broker-dealers,
partnerships and their partners, tax-exempt organizations, investors that will hold the Preferred Shares as part of a straddle, hedge, conversion,
constructive sale, or other integrated security transaction for U.S. federal income tax purposes, U.S. expatriates, or U.S. holders that have a
functional currency that is not the U.S. dollar, all of whom may be subject to tax rules that differ significantly from those summarized below. In
addition, this summary does not address any alternative minimum tax consequences or any state, local or non-U.S. tax consequences. Each
prospective investor is urged to consult its own tax advisors regarding the U.S. federal, state, local, and non-U.S. income and other tax
considerations of the purchase, ownership, and disposition of the Preferred Shares.

For purposes of this summary, you are a �U.S. holder� if you are a beneficial owner of the Preferred Shares and you are for U.S. federal income
tax purposes (i) an individual citizen or resident of the United States, (ii) a corporation created or organized in the United States or under the
laws of the United States, any state thereof or the District of Columbia, (iii) an estate the income of which is subject to U.S. federal income
taxation regardless of its source, or (iv) a trust if it (A) is subject to the primary supervision of a court within the United States and one or more
U.S. persons have the authority to control all substantial decisions of the trust, or (B) has a valid election in effect under applicable U.S.
Treasury regulations to be treated as a United States person. You are a �non-U.S. holder� if you are a beneficial owner of the Preferred Shares that
is an individual, corporation, estate or trust that is not a U.S. holder.

If a partnership (including any other entity treated as a partnership for U.S. federal income tax purposes) is a holder of the Preferred Shares, the
U.S. federal income tax treatment of a partner in the partnership will generally depend on the status of the partner and the activities of the
partnership. If you are a partnership or a partner of a partnership holding Preferred Shares, you should consult your own tax advisors as to the
particular U.S. federal income tax consequences of the purchase, ownership and disposition of the Preferred Shares.

U.S. Holders

Distributions on the Preferred Shares. In general, if distributions are made with respect to the Preferred Shares, the distributions will be treated
as dividends to the extent of our current and accumulated earnings and profits as determined for U.S. federal income tax purposes. Any portion
of a distribution in excess of our current and accumulated earnings and profits is treated first as a nontaxable return of capital reducing your tax
basis in the Preferred Shares. Any amount in excess of your tax basis is treated as capital gain, the tax treatment of which is discussed below
under �Sale or Redemptions of the Preferred Shares.�

Dividends received by individual holders of the Preferred Shares will generally be subject to a reduced maximum tax rate of 15% if such
dividends are treated as �qualified dividend income� for U.S. federal income tax purposes. The rate reduction does not apply to dividends that are
paid to individual stockholders with respect to Preferred Shares that are held for 60 days or less during the 121-day period beginning on the date
which is 60 days before the date on which the Preferred Shares become ex-dividend. Furthermore, the rate reduction does not apply to dividends
received to the extent that an individual holder elects to treat the dividends as �investment income� for purposes of determining the holder�s limit
for the deduction of investment interest under Section 163(d) of the Code. The 15% dividend rate is scheduled to expire December 31, 2012, at
which time the
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rate will revert back to ordinary income rates previously in effect and applicable to dividends unless the Code is amended to provide for a
different rate. In addition, under the Health Care and Education Reconciliation Act of 2010, dividends received after December 31, 2012 by U.S.
holders that are individuals could be subject to the 3.8% tax on net investment income. You should consult your own tax advisors regarding the
implications of these rules in light of your particular circumstances.

Dividends received by corporate holders of the Preferred Shares may be eligible for a dividends received deduction equal to 70% of the amount
of the distribution, subject to applicable limitations, including limitations related to �debt financed portfolio stock� under Section 246A of the
Code and to the holding period requirements of Section 246 of the Code. In addition, any amount received by a corporate holder that is treated as
a dividend may, depending on the circumstances, constitute an �extraordinary dividend� subject to the provisions of Section 1059 of the Code
(except as may otherwise be provided in Treasury regulations yet to be promulgated). Under Section 1059, a corporate holder that has held
shares for two years or less before the dividend announcement date generally must reduce the tax basis of all of the holder�s shares (but not below
zero) by the �non-taxed portion� of any �extraordinary dividend� and, if the non-taxed portion exceeds the holder�s tax basis for the shares, must treat
any excess as gain from the sale or exchange of the shares in the year the payment is received. Individual holders of Preferred Shares that receive
any �extraordinary dividends� that are treated as �qualified dividend income� (as discussed above) will be required to treat any losses on the sale of
such Preferred Shares as long-term capital losses to the extent of such dividends. We strongly encourage you to consult your own tax advisor
regarding the extent, if any, to which these provisions may apply to you in light of your particular facts and circumstances.

Sale or Redemption of the Preferred Shares. On the sale or exchange of the Preferred Shares to a party other than us, you generally will realize
capital gain or loss in an amount equal to the difference between (a) the amount of cash and the fair market value of any property you receive on
the sale and (b) your tax basis in the Preferred Shares. We strongly encourage you to consult your own tax advisors regarding applicable rates,
holding periods and netting rules for capital gains and losses in light of your particular facts and circumstances. Certain limitations exist on the
deduction of capital losses by both corporate and non-corporate taxpayers.

On the redemption of Preferred Shares by us, your surrender of the Preferred Shares for the redemption proceeds will be treated either as a
payment received upon sale or exchange of the Preferred Shares or as a distribution with respect to all of your equity interests in us. Resolution
of this issue will turn on the application of Section 302 of the Code to your individual facts and circumstances.

The redemption will be treated as gain or loss from the sale or exchange of Preferred Shares (as discussed above) if:

� the redemption is �substantially disproportionate� with respect to you within the meaning of Section 302(b)(2) of the Code;

� your interest in the Preferred Shares and any other equity interest in us is completely terminated (within the meaning of
Section 302(b)(3) of the Code) as a result of such redemption; or

� the redemption is �not essentially equivalent to a dividend� (within the meaning of Section 302(b)(1) of the Code). In general,
redemption proceeds are �not essentially equivalent to a dividend� if the redemption results in a �meaningful reduction� of your interest
in the issuer.

In determining whether any of these tests has been met, you must take into account not only the Preferred Shares and other equity interests in us
that you actually own, but also shares and other equity interests that you constructively own within the meaning of Section 318 of the Code.

If none of the above tests giving rise to sale or exchange treatment is satisfied, then a payment made in redemption of the Preferred Shares will
be treated as a distribution that is subject to the tax treatment described above under �Distributions on the Preferred Shares.� The amount of the
distribution will be equal to the amount
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of cash and the fair market value of property you receive without any offset for your tax basis in the Preferred Shares. Your tax basis in the
redeemed Preferred Shares should be transferred to your remaining Preferred Shares. If, however, you have no remaining Preferred Shares, your
basis could be lost.

Any redemption proceeds that are attributable to any declared but unpaid dividends on the Preferred Shares will generally be subject to the rules
described above under �U.S. Holders�Distributions on the Preferred Shares.�

We strongly encourage you to consult your own tax advisor regarding: (a) whether a redemption payment will qualify for sale or exchange
treatment under Section 302 of the Code or, alternatively, will be characterized as a distribution; and (b) the resulting tax consequences to you in
light of your individual facts and circumstances.

Information Reporting and Backup Withholding. Information reporting will generally apply to noncorporate U.S. holders with respect to
payments of dividends on the Preferred Shares and to certain payments of proceeds on the sale or other disposition of the Preferred Shares.
Certain noncorporate U.S. holders may be subject to U.S. backup withholding (currently at a rate of 28%) on payments of dividends on the
Preferred Shares and certain payments of proceeds on the sale or other disposition of the Preferred Shares unless the beneficial owner of the
Preferred Shares furnishes the payor or its agent with a taxpayer identification number, certified under penalties of perjury, and certain other
information, or otherwise establishes, in the manner prescribed by law, an exemption from backup withholding.

U.S. backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a credit against a
U.S. holder�s U.S. federal income tax liability, which may entitle the U.S. holder to a refund, provided the U.S. holder timely furnishes the
required information to the Internal Revenue Service (the �IRS�).

Non-U.S. Holders

Distributions on the Preferred Shares. Distributions treated as dividends as described above under �U.S. Holders � Distributions on the Preferred
Shares� paid to a non-U.S. holder of the Preferred Shares will generally be subject to withholding of U.S. federal income tax at a 30% rate or such
lower rate as may be specified by an applicable income tax treaty. However, distributions that are effectively connected with the conduct by the
non-U.S. holder of a trade or business within the United States are not subject to the withholding tax, provided certain certification and
disclosure requirements are satisfied. Instead, such distributions are subject to U.S. federal income tax on a net income basis in the same manner
as if the non-U.S. holder were a United States person as defined under the Code, unless an applicable income tax treaty provides otherwise. Any
such effectively connected dividends received by a foreign corporation may be subject to an additional �branch profits tax� at a 30% rate or such
lower rate as may be specified by an applicable income tax treaty.

For purposes of obtaining a reduced rate of withholding under an income tax treaty or an exemption from withholding for dividends effectively
connected to a U.S. trade or business, a non-U.S. holder will generally be required to provide a U.S. taxpayer identification number as well as
certain information concerning the holder�s country of residence and entitlement to tax benefits. A non-U.S. holder can generally meet the
certification requirements by providing a properly executed IRS Form W-8BEN (if the holder is claiming the benefits of an income tax treaty) or
Form W-8ECI (if the dividends are effectively connected with a trade or business in the United States) or suitable substitute form.

Sale or Redemption of the Preferred Shares. A non-U.S. holder generally will not be subject to U.S. federal income or withholding tax on gain
realized on the sale, exchange, redemption (except as discussed below) or other disposition of the Preferred Shares except for (i) certain
non-resident alien individuals that are present in the United States for 183 or more days in the taxable year of the sale or disposition, (ii) gain
that is effectively
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connected with the conduct by the non-U.S. holder of a trade or business within the United States (and, if a tax treaty applies, is attributable to a
permanent establishment maintained by the non-U.S. holder in the United States), (iii) non-U.S. holders that are subject to tax pursuant to certain
provisions of U.S. federal income tax law applicable to certain expatriates, and (iv) gain if we are or have been a �United States real property
holding corporation� for U.S. federal income tax purposes.

We would not be treated as a �United States real property holding corporation� if less than 50% of our assets throughout a prescribed testing
period consist of interests in real property located within the United States, excluding, for this purpose, interest in real property solely in a
capacity as a creditor. To the extent that we are or have been a �United States real property holding corporation� for U.S. federal income tax
purposes and a non-U.S. holder was not eligible for a treaty exemption, any gain on the sale of our Preferred Shares would be treated as
effectively connected with a trade or business within the United States and the purchaser of the stock could be required to withhold 10% of the
purchase price and remit such amount to the IRS. Gain that is treated as effectively connected with a trade or business within the United States
will be subject to U.S. federal income tax on a net income basis in the same manner as if the non-U.S. holder was a United States person as
defined under the Code, unless an applicable income tax treaty provides otherwise. Any such effectively connected income received by a foreign
corporation may be subject to an additional �branch profits tax� at a 30% rate or such lower rate as may be specified by an applicable income tax
treaty.

We believe that we are not currently and do not anticipate becoming a �United States real property holding corporation� for U.S. federal income
tax purposes.

A payment made to a non-U.S. holder in redemption of the Preferred Shares may be treated as a dividend, rather than as a payment in exchange
for such stock, in the circumstances discussed above under �U.S. Holders � Sale or Redemption of the Preferred Shares,� in which event such
payment would be subject to tax as discussed above under ��Distributions on the Preferred Shares.� Prospective investors should consult their own
tax advisors to determine the proper tax treatment of any payment received in redemption of the Preferred Shares.

Information Reporting and Backup Withholding. Information returns will be filed with the IRS reporting payments of dividends on the
Preferred Shares and the amount of tax, if any, withheld with respect to those payments. Copies of information returns reporting such dividends
and withholding may also be made available to the tax authorities in the country in which a non-U.S. holder resides under the provisions of an
applicable income tax treaty. Unless the non-U.S. holder complies with certification procedures to establish that it is not a U.S. person,
information returns may be filed with the IRS in connection with the proceeds from a sale or other disposition of the Preferred Shares and the
non-U.S. holder may be subject to U.S. backup withholding on dividend payments on the Preferred Shares or on the proceeds from a sale or
other disposition of the Preferred Shares. Satisfaction of the certification procedures required to claim a reduced rate of withholding under a
treaty described above in the section titled �Distributions on the Preferred Shares� will satisfy the certification requirements necessary to avoid
backup withholding as well. The amount of any backup withholding from a payment to a non-U.S. holder will be allowed as a credit against
such holder�s U.S. federal income tax liability and may entitle such holder to a refund, provided that the required information is timely furnished
to the IRS. Non-U.S. holders are urged to consult their own tax advisors regarding the application of backup withholding in their particular
circumstances and the availability of and procedure for obtaining an exemption from backup withholding under current Treasury regulations.

New Legislation Relating to Foreign Accounts

Legislation enacted in 2010 may impose withholding taxes on certain types of payments made to �foreign financial institutions� and certain other
non-U.S. entities after December 31, 2012. The legislation generally imposes a 30% withholding tax on dividends on or gross proceeds from the
sale or other disposition of Preferred Shares paid to a foreign financial institution unless the foreign financial institution enters into an agreement
with the Treasury to among other things, undertake to identify accounts held by certain U.S. persons or U.S.-owned
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foreign entities, annually report certain information about such accounts, and withhold 30% on payments to account holders whose actions
prevent it from complying with these reporting and other requirements. In addition, the legislation generally imposes a 30% withholding tax on
the same types of payments to a foreign non-financial entity unless the entity certifies that it does not have any substantial U.S. owners or
furnishes identifying information regarding each substantial U.S. owner. Under recently issued IRS guidance, these rules generally would apply
to payments of dividends on the Preferred Shares made after December 31, 2013, and payments of gross proceeds from a disposition of the
Preferred Shares made after December 31, 2014. Prospective investors should consult their tax advisors regarding this legislation.
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PLAN OF DISTRIBUTION

We are registering the Preferred Shares for Treasury.

We will pay the costs and fees of registering the Preferred Shares and other expenses related to the registration of the Preferred Shares.
However, Treasury will pay any underwriting discounts or commissions or other amounts payable to underwriters, dealers or agents, or any
transfer taxes or other expenses associated with the sale of the securities, on behalf of Treasury. We have agreed to provide certain
indemnification to Treasury against certain liabilities, including certain liabilities under the Securities Act, in connection with this offering.

Treasury will act independently of the Company in making decisions with respect to the timing, manner and size of each sale of the Preferred
Shares.

The Preferred Shares may be sold from time to time by Treasury as described in and subject to any restrictions in the applicable prospectus
supplement from time to time in any of the following ways:

� on any national securities exchange or quotation service on which the Preferred Shares may be listed or quoted at the time;

� in the over-the-counter market;

� in transactions otherwise than on these exchanges or in the over-the-counter market or in any combination of such transactions;

� through the writing of options, whether the options are listed on an options exchange or otherwise;

� through ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

� through block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the
block as principal to facilitate the transaction;

� through purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

� in privately negotiated transactions;

� in short sales;

� through transactions in which broker-dealers may agree with Treasury to sell a specified number of such shares at a stipulated price
per share obtained in the open market or through auctions;

� through a combination of any such methods of sale; and
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� any other method permitted pursuant to applicable law.
If Treasury uses underwriters in the sale of some or all of the securities covered by this prospectus, the underwriters will acquire the securities
for their own account. The obligations of the underwriters to purchase the securities will be subject to certain conditions. Unless indicated
otherwise, the underwriters will be obligated to purchase all the securities of the series offered if any of the securities are purchased.

Unless otherwise indicated, when securities are sold through an agent, the designate agent will agree, for the period of its appointment as agent,
to use its best efforts to sell the securities for the account of Treasury and will receive commissions from Treasury.

Broker-dealers, agents or underwriters may receive compensation in the form of discounts, concessions or commissions from Treasury and/or
the purchasers of securities for whom such broker-dealers, agents or underwriters may act as agents or to whom they sell as principal, or both
(this compensation to a particular broker-dealer might be in excess of customer commissions).

Treasury may also sell offered securities directly. In this case, no underwriters or agents would be involved.
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The securities may be sold from time to time in one or more transactions, and in any combination of transactions:

� at fixed prices, which may be changed;

� at market prices prevailing at the time of the sale;

� at varying prices determined at the time of sale; or

� at negotiated prices.
Any securities covered by this prospectus which qualify for sale pursuant to Rule 144 or Rule 144A promulgated under the Securities Act may
also be sold under Rule 144 or Rule 144A in certain instances, rather than pursuant to this prospectus. In addition to selling the securities under
this prospectus, Treasury may transfer the securities in other ways not involving market makers or established trading markets, including directly
by gift, distribution, or other transfer. Treasury may also transfer the shares by other means not described in this prospectus. Moreover, Treasury
may decide not to sell any securities offered hereby.

In addition, in connection with the sale of the securities or otherwise, Treasury may enter into derivative or hedging transactions with third
parties, or sell securities not covered by this prospectus to third parties in privately negotiated transactions, which may in turn engage in short
sales of the common stock issuable upon exercise of the Warrant in the course of hedging the positions they assume. Treasury may also sell
short the common stock issuable upon exercise of the Warrant and deliver common stock to close out short positions, or loan or pledge the
Preferred Shares or the common stock issuable upon exercise of the Warrant to broker-dealers that in turn may sell these securities.

In connection with resales of the securities or otherwise, Treasury may enter into hedging transactions with broker-dealers, which may in turn
engage in short sales of the securities and deliver securities to close out such short positions, or loan or pledge common stock to broker-dealers
that in turn may sell such securities. Such transactions may be effected by Treasury at market prices prevailing at the time of sale, at prices
related to such prevailing market prices, at negotiated prices or at fixed prices. Treasury may effect such transactions by selling the securities to
or through broker-dealers and such broker-dealers may receive compensation in the form of discounts or commissions from Treasury and may
receive commissions from the purchasers of the securities for whom they may act as agent (which discounts or commissions from Treasury or
such purchasers will not exceed those customary in the type of transactions involved).

In offering the securities covered by this prospectus, Treasury and any broker-dealers who execute sales for Treasury may be deemed to be
�underwriters� within the meaning of Section 2(a)(11) of the Securities Act in connection with such sales. Any profits realized by Treasury and the
commission, discounts and any other compensation of any broker-dealer or any profits in resales of the securities by broker-dealers may be
deemed to be underwriting discounts and commissions under the Securities Act. Persons who are �underwriters� within the meaning of
Section 2(a)(11) of the Securities Act will be subject to the prospectus delivery requirements of the Securities Act and may be subject to certain
statutory and regulatory liabilities, including liabilities imposed pursuant to Sections 11, 12 and 17 of the Securities Act and Rule 10b-5 under
the Exchange Act.

Treasury and any underwriters and distribution participants will be subject to applicable provisions of the Exchange Act and the associated rules
and regulations under the Exchange Act, including Regulation M, which provisions may limit the timing of purchases and sales of shares by
Treasury. Furthermore, under Regulation M, persons engaged in a distribution of securities are prohibited from simultaneously engaging in
market making and certain other activities with respect to such securities for a specified period of time prior to the commencement of such
distributions, subject to special exceptions or exemptions. In addition, the anti-manipulation rules under the Exchange Act may apply to sales of
the securities in the market. All of these limitations may affect the marketability of the securities and the ability of any person to engage in
market-making activities with respect to the securities.
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Underwriters and others who are deemed to be underwriters under the Securities Act may engage in transactions that stabilize, maintain or
otherwise affect the price of the common stock, including the entry of stabilizing bids or syndicate covering transactions or the imposition of
penalty bids.

We will file a supplement to this prospectus, if required, pursuant to Rule 424(b) under the Securities Act, upon being notified by Treasury that a
material arrangement has been entered into with a broker, dealer, agent or underwriter for the sale of securities through a block trade, special
offering, exchange distribution or secondary distribution or a purchase by a broker or dealer. Such prospectus supplement will disclose:

� the name of the selling securityholders and any participating broker, dealer, agent or underwriter;

� the number and type of securities involved;

� the price at which such securities were sold;

� any securities exchanges on which such securities may be listed;

� the commissions paid or discounts or concessions allowed to any such broker, dealer, agent or underwriter where applicable; and

� other facts material to the transaction.
In order to comply with the securities laws of certain states, if applicable, the securities must be sold in such jurisdictions only through registered
or licensed brokers or dealers. In addition, in certain states, the securities may not be sold unless they have been registered or qualified for sale in
the applicable state or an exemption from the registration or qualification requirement is available and is complied with.

The Preferred Shares are not listed on a national securities exchange or any securities market. We do not intend to list the Preferred Shares on
any exchange. No assurance can be given as to the liquidity of the trading market, if any, for the Preferred Shares.
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EXPERTS

Our consolidated financial statements as of December 31, 2011 and 2010 and for each of the years in the three-year period ended December 31,
2011, have been incorporated by reference in this prospectus in reliance upon the report of Yount, Hyde & Barbour, P.C., registered independent
public accountants, incorporated by reference herein and upon the authority of said firm as experts in accounting and auditing.

LEGAL MATTERS

The validity of the Preferred Shares offered by this prospectus and certain other legal matters will be passed upon for us by the law firm of
Williams Mullen, Richmond, Virginia.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13. Other Expenses of Issuance and Distribution
The following is a summary of the fees and expenses, other than underwriting discounts and commissions, to be incurred by the Registrant in
connection with the issuance and distribution of the securities registered under this registration statement.

Securities and Exchange Commission Registration Fee $  1,673* 
Accounting Fees and Expenses
Legal Fees and Expenses
Printing Expenses
Transfer Agent Fees and Expenses
Miscellaneous Expenses
Total $

*Representsactual expenses. All other expenses are estimates.

Item 14. Indemnification of Directors and Officers
Article 10 of Chapter 9 of Title 13.1 of the Code of Virginia, as amended (the �Code�), permits a Virginia corporation to indemnify any director or
officer for reasonable expenses incurred in any legal proceeding in advance of final disposition of the proceeding, if the director or officer
furnishes the corporation a written statement of his or her good faith belief that he or she has met the standard of conduct prescribed by the Code
and furnishes the corporation with a written undertaking to repay any funds advanced if it is ultimately determined that the director has not met
the relevant standard of conduct. In addition, a corporation is permitted to indemnify a director or officer against liability incurred in a
proceeding if a determination has been made by the disinterested members of the board of directors, special legal counsel or shareholders that
the director or officer conducted himself or herself in good faith and otherwise met the required standard of conduct. In a proceeding by or in the
right of the corporation, no indemnification shall be made in respect of any matter as to which a director or officer is adjudged to be liable to the
corporation, except for reasonable expenses incurred in connection with the proceeding if it is determined that the director or officer has met the
relevant standard of conduct. In any other proceeding, no indemnification shall be made if the director or officer is adjudged liable to the
corporation on the basis that he or she improperly received a personal benefit. Corporations are given the power to make any other or further
indemnity, including advance of expenses, to any director or officer that may be authorized by the articles of incorporation or any bylaw made
by the shareholders, or any resolution adopted, before or after the event, by the shareholders, except an indemnity against willful misconduct or a
knowing violation of the criminal law. Unless limited by its articles of incorporation, indemnification against the reasonable expenses incurred
by a director or officer is mandatory when he or she entirely prevails in the defense of any proceeding to which he or she is a party because he or
she is or was a director or officer.

The Registrant is a Virginia corporation. The Registrant�s Restated Amended and Restated Articles of Incorporation contain provisions
indemnifying the directors and officers of the Registrant to the extent not prohibited by Virginia law. In addition, the Articles of Incorporation of
the Registrant eliminate the personal liability of the Registrant�s directors and officers to the Registrant or its shareholders for monetary damages
in excess of $1.00.

Item 15. Recent Sales of Unregistered Securities
On May 7, 2012, the Registrant sold an aggregate of up to 425,000 shares of its common stock pursuant to Standby Purchase Agreements with
certain accredited investors (the �Standby Purchasers�) at a price of $4.00 per share, or an aggregate of up to $1.7 million. The Standby Purchasers
consist of eight individual purchasers,
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none of whom purchased more than 125,000 shares of the Registrant�s common stock. The Standby Purchasers agreed to purchase certain of the
shares of common stock not subscribed for pursuant to the exercise of basic subscription rights and over-subscription privileges in the rights
offering conducted by the Registrant. The sale of 425,000 shares of common stock to the Standby Purchasers was completed on June 29, 2012.
The shares were offered and sold in compliance with the exemption from registration pursuant to Section 4(2) of the Securities Act and Rule 506
of Regulation D, as promulgated by the SEC.
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Item 16. Exhibits.

Exhibit No. Description

3.1 Amended and Restated Articles of Incorporation, as amended and restated on March 3, 2009 (incorporated herein by
reference to Exhibit 3.1 to the Company�s Form 10-K for the year ended December 31, 2008).

3.2 Articles and Amendment to the Articles of Incorporation (incorporated herein by reference to Exhibit 3.1 to the
Company�s Current Report on Form 8-K filed with the SEC on March 17, 2009).

3.3 Bylaws, as restated in electronic format only as of April 11, 2012 (incorporated herein by reference to Exhibit 3.2 to the
Company�s Current Report on Form 8-K filed with the SEC on April 13, 2012).

4.1 Form of Certificate for Fixed Rate Cumulative Perpetual Preferred Stock, Series A (incorporated herein by reference to
Exhibit 4.1 to the Company�s Current Report on Form 8-K filed with the SEC on March 17, 2009).

4.2 Form of Certificate for Fixed Rate Cumulative Perpetual Preferred Stock, Series A (incorporated herein by reference to
Exhibit 4.3 to the Company�s Current Report on Form 8-K filed with the SEC on March 17, 2009).

5.1 Opinion of Williams Mullen*

10.1 Letter Agreement, dated as of March 13, 2009, by and between the Company and the United States Department of the
Treasury (incorporated herein by reference to Exhibit 10.1 to the Company�s Current Report on Form 8-K filed with the
SEC on March 17, 2009).

10.2 Side Letter Agreement, dated as of March 13, 2009, by and between the Company and the United States Department of
the Treasury (incorporated herein by reference to Exhibit 10.2 to the Company�s Current Report on Form 8-K filed with
the SEC on March 17, 2009).

10.3 Form of Waiver agreement between the Senior Executive Officers and the Company (incorporated herein by reference to
Exhibit 10.3 to the Company�s Current Report on Form 8-K filed with the SEC on March 17, 2009).

10.4 Form of Consent agreement between the Senior Executive Officers and the Company (incorporated herein by reference to
Exhibit 10.4 to the Company�s Current Report on Form 8-K filed with the SEC on March 17, 2009).

10.5 Amended and Restated Employment Agreement, dated as of June 1, 2007, between the Company and Dennis A. Dysart
(incorporated by reference to Exhibit 10.1 to the Company�s Form 10-Q for the quarter ended September 30, 2007).

10.6 Amended and Restated Employment Agreement, dated as of June 1, 2007, between the Company and M. Shane Bell
(incorporated by reference to Exhibit 10.2 to the Company�s Form 10-Q for the quarter ended June 30, 2007).

10.7 Amendment to Employment Agreement between the Company and Dennis A. Dysart and M. Shane Bell (incorporated by
reference to Exhibit 10.6 to the Company�s Form 10-K for the year ended December 31, 2008).

10.8 Amended and Restated Employment Agreement, dated as of June 1, 2007, between the Company and Marshall J.
Beverley, Jr. (incorporated by reference to Exhibit 10.3 to the Company�s Form 10-Q for the quarter ended June 30,
2007).

10.9 Amendment to Employment Agreement between the Company and Marshall J. Beverley, Jr. (incorporated by reference
to Exhibit 10.7 to the Company�s Form 10-K for the year ended December 31, 2008).
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10.10 Employment Agreement between the Company and Scott C. Harvard (incorporated by reference to Exhibit 10.1 to the Company�s
Current Report on Form 8-K filed with the SEC on May 9, 2011).

12.1 Computation of Ratio of Earnings to Combined Fixed Charges and Preference Dividends for the three months ended March 31,
2012 and 2011 and the years ended December 31, 2011, 2010, 2009, 2008 and 2007.*

21.1 Subsidiaries of the Company (incorporated by reference to Exhibit 21.1 to the Company�s Annual Report on Form 10-K filed with
the SEC on March 28, 2012).

23.1 Consent of Yount, Hyde & Barbour, P.C.*

23.2 Consent of Williams Mullen (included in Exhibit 5.1).*

24.1 Power of Attorney (included on the signature page hereto).*

*Filedherewith
**To be filed by amendment
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Item 17. 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;

(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. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20 percent change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the
effective registration statement;

(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 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.

(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, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(ii) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1(I, (vii), or (x) for the purpose of providing the information required by section 10(a) of
the Securities Act of 1933 shall be deemed to ne part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof; provided, however, that no statement made in
a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the
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purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrant
will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(6) 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 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 to be signed on its behalf by
the undersigned, thereunto duly authorized, in Shenandoah County, Commonwealth of Virginia, on July 31, 2012.

FIRST NATIONAL CORPORATION

By: /S/    SCOTT C. HARVARD

Scott C. Harvard
President and Chief Executive Officer

Each of the undersigned hereby appoints each of Scott C. Harvard, Dennis A. Dysart and M. Shane Bell as attorney-in-fact and agent for the
undersigned, with full power of substitution, for and in the name, place and stead of the undersigned, to sign and file with the Securities and
Exchange Commission under the Securities Act of 1933, as amended, any and all amendments (including post-effective amendments) to this
registration statement and any and all applications, instruments and other documents to be filed with the Securities and Exchange Commission
pertaining to the registration of securities covered hereby, with full power and authority to do and perform any and all acts and things as may be
necessary or desirable in furtherance of such registration.

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

Signature Title Date

/S/    SCOTT C. HARVARD

Scott C. Harvard

President & Chief Executive Officer

(principal executive officer)
July 31, 2012

/S/    M. SHANE BELL

M. Shane Bell

Executive Vice President &

Chief Financial Officer

(principal financial and accounting officer)

July 31, 2012

/S/    DOUGLAS C. ARTHUR

Douglas C. Arthur
Chairman of the Board of Directors July 31, 2012

/S/    JOHN K. MARLOW

John K. Marlow
Vice Chairman of the Board of Directors July 31, 2012

/S/    BYRON A. BRILL

Byron A. Brill
Director

July 31, 2012

/S/    ELIZABETH H. COTTRELL

Elizabeth H. Cottrell
Director

July 31, 2012

/S/    DR. JAMES A. DAVIS

Dr. James A. Davis
Director

July 31, 2012

/S/    CHRISTOPHER E. FRENCH Director
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Christopher E. French July 31, 2012

/S/    W. ALLEN NICHOLLS

W. Allen Nicholls
Director

July 31, 2012

/S/    HENRY L. SHIRKEY

Henry L. Shirkey
Director

July 31, 2012

/S/    GERALD F. SMITH, JR.

Gerald F. Smith, Jr.
Director

July 31, 2012

/S/    JAMES R. WILKINS, III

James R. Wilkins, III
Director

July 31, 2012
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EXHIBIT INDEX

Exhibit No. Description

3.1 Amended and Restated Articles of Incorporation, as amended and restated on March 3, 2009 (incorporated herein by
reference to Exhibit 3.1 to the Company�s Form 10-K for the year ended December 31, 2008).

3.2 Articles and Amendment to the Articles of Incorporation (incorporated herein by reference to Exhibit 3.1 to the
Company�s Current Report on Form 8-K filed with the SEC on March 17, 2009).

3.3 Bylaws, as restated in electronic format only as of April 11, 2012 (incorporated herein by reference to Exhibit 3.2 to the
Company�s Current Report on Form 8-K filed with the SEC on April 13, 2012).

4.1 Form of Certificate for Fixed Rate Cumulative Perpetual Preferred Stock, Series A (incorporated herein by reference to
Exhibit 4.1 to the Company�s Current Report on Form 8-K filed with the SEC on March 17, 2009).

4.2 Form of Certificate for Fixed Rate Cumulative Perpetual Preferred Stock, Series A (incorporated herein by reference to
Exhibit 4.3 to the Company�s Current Report on Form 8-K filed with the SEC on March 17, 2009).

5.1 Opinion of Williams Mullen*

10.1 Letter Agreement, dated as of March 13, 2009, by and between the Company and the United States Department of the
Treasury (incorporated herein by reference to Exhibit 10.1 to the Company�s Current Report on Form 8-K filed with the
SEC on March 17, 2009).

10.2 Side Letter Agreement, dated as of March 13, 2009, by and between the Company and the United States Department of
the Treasury (incorporated herein by reference to Exhibit 10.2 to the Company�s Current Report on Form 8-K filed with
the SEC on March 17, 2009).

10.3 Form of Waiver agreement between the Senior Executive Officers and the Company (incorporated herein by reference to
Exhibit 10.3 to the Company�s Current Report on Form 8-K filed with the SEC on March 17, 2009).

10.4 Form of Consent agreement between the Senior Executive Officers and the Company (incorporated herein by reference to
Exhibit 10.4 to the Company�s Current Report on Form 8-K filed with the SEC on March 17, 2009).

10.5 Amended and Restated Employment Agreement, dated as of June 1, 2007, between the Company and Dennis A. Dysart
(incorporated by reference to Exhibit 10.1 to the Company�s Form 10-Q for the quarter ended September 30, 2007).

10.6 Amended and Restated Employment Agreement, dated as of June 1, 2007, between the Company and M. Shane Bell
(incorporated by reference to Exhibit 10.2 to the Company�s Form 10-Q for the quarter ended June 30, 2007).

10.7 Amendment to Employment Agreement between the Company and Dennis A. Dysart and M. Shane Bell (incorporated by
reference to Exhibit 10.6 to the Company�s Form 10-K for the year ended December 31, 2008).

10.8 Amended and Restated Employment Agreement, dated as of June 1, 2007, between the Company and Marshall J.
Beverley, Jr. (incorporated by reference to Exhibit 10.3 to the Company�s Form 10-Q for the quarter ended June 30,
2007).

10.9 Amendment to Employment Agreement between the Company and Marshall J. Beverley, Jr. (incorporated by reference
to Exhibit 10.7 to the Company�s Form 10-K for the year ended December 31, 2008).
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10.10 Employment Agreement between the Company and Scott C. Harvard (incorporated by reference to Exhibit 10.1 to the Company�s
Current Report on Form 8-K filed with the SEC on May 9, 2011).

12.1 Computation of Ratio of Earnings to Combined Fixed Charges and Preference Dividends for the three months ended March 31,
2012 and 2011 and the years ended December 31, 2011, 2010, 2009, 2008 and 2007.*

21.1 Subsidiaries of the Company (incorporated by reference to Exhibit 21.1 to the Company�s Annual Report on Form 10-K filed with
the SEC on March 28, 2012).

23.1 Consent of Yount, Hyde & Barbour, P.C.*

23.2 Consent of Williams Mullen (included in Exhibit 5.1).*

24.1 Power of Attorney (included on the signature page hereto).*

*Filedherewith
**To be filed by amendment

Edgar Filing: FIRST NATIONAL CORP /VA/ - Form S-1

Table of Contents 53


