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E; PLUMAS BANCORP W
Dear Shareholder:

You are cordially invited to attend the annual nmegbf shareholders of Plumas Bancorp, (the “Cormgfamhich will be held at
the Plumas Bank Credit Administration Building leeat 32 Central Avenue, Quincy, California, ondiVesday, May 15, 2013 at 10:30 &
At this annual meeting, shareholders will be agke() elect eight directors for the next year) (iote on approval of a non-binding advisory
vote on the Company’s executive compensation, d@te on the frequency of future voting on the tdmding advisory vote on executive
compensation, (iv) vote on the ratification of #ppointment of Crowe Horwath LLP as our indepenaeuiitors for the fiscal year ending
December 31, 2013 and (v) vote on the approvdi@Piumas Bancorp 2013 stock option plan.

Plumas Bancorp is requesting your proxy to vot@wor of all of the nominees for election as dioest The Board of Directors of
Plumas Bancorp recommends that you vote “FOR” kdetien of each of the nominees for director an@R® proposals Two, Four and Five
and vote for a frequency of every three (3) yearproposal Three.

The proxy statement contains information about edt¢he nominees for directors, the Company’s etteelcompensation, and
each of the other proxy proposals for shareholdéz.v

To ensure that your vote is represented at thisitapt meeting, please sign, date and return theyprard in the enclosed

envelope as promptly as possible. As an alternadivesing your paper proxy card to vote, you map alote by telephone or over the internet
by following the instructions on your proxy card.

Sincerely,

(U pr

Andrew J. Rybacl
President and Chief Executive Offic

The date of this proxy statement is April 1, 20



Notice of Annual Meeting of Shareholders
Plumas Bancorp

To: The Shareholders of
Plumas Bancorp

Notice is hereby given that, pursuant to its Bylamsd the call of its Board of Directors, the annuaekting of shareholders of

Plumas Bancorp will be held at the Plumas Bank i€Adiministration Building located at 32 Central &we, Quincy, California, on
Wednesday, May 15, 2013 at 10:30 a.m., for theqaef considering and voting upon the followingters:

1.

Election of Directors. To elect eight (8) persons to serve as directote@Bancorp until their successors are duly etbated

qualified.

Alvin G. Blickenstaff Arthur C. Grohs
William E. Elliott Robert J. McClintocl
Gerald W. Fletche Terrance J. Reesc
John Flournoy Daniel E. Wes

Advisory Vote on Executive Compensationlo vote on a nc-binding advisory vote on the Compi's executive compensatic

Advisory Vote on Frequency of Vote on Executive Copensation.To vote on a non-binding advisory vote on the fesgry of
the advisory vote on compensation of named exezafficers.

Ratification of the Appointment of Independent Aiditors . To vote on the ratification of the appointment cb@e
Horwath LLP as our independent auditors for thedliyear ending December 31, 20

Plumas Bancorp 2013 Stock Option Plan. To votendhe approval of the Plumas Bancorp 2013 Stock Ofn Plan.

Transaction of Other BusinessTo transact such other business as may properlg dmfore the meeting and any adjournment or
adjournments therec

The Board of Directors has fixed the close of besion March 28, 2013 as the record date for detation of shareholders
entitled to notice of, and the right to vote ag theeting.

You are urged to vote in favor of the election of laof the nominees for directors, to vote “FOR” apgoval of a hon-binding

advisory vote on the Company’s executive compensati, for a frequency of every 3 years on the advisgivote on executive
compensation, “FOR” the ratification of the appointment of Crowe Horwath LLP as our independent audites for the fiscal year
ending December 31, 2013 and “FOR” the approval d?lumas Bancorp’s 2013 Stock Option Plan, by signingnd returning the
enclosed proxy as promptly as possible, whether oot you plan to attend the meeting in person. As aalternative to using your paper
proxy card to vote, you may also vote by telephorar over the internet by following the instructionson your proxy card. If you do
attend the meeting, you may then withdraw your proy. The proxy may be revoked at any time prior to it exercise.

By Order of the Board of Director

m@ Rmewnn

Dated: April 1, 201: Terrance J. Reeson, Vice Chairman and Secr



Plumas Bancorp
Proxy Statement
Annual Meeting of Shareholders
May 15, 2013

Plumas Bancorp (the “Company”) is providing this)pr statement to its shareholders in connectioh ¥ié annual meeting (the
“Meeting”) of shareholders to be held at the PlufBask Credit Administration Building located at @2ntral Avenue, Quincy, California, on
Wednesday, May 15, 2013 at 10:30 a.m. and at athyakhadjournments thereof.

It is expected that the Company will mail this pyestatement and accompanying notice and form ofypto shareholders on or
about April 9, 2013.

Shareholders may also view this proxy statement antthe 2012 Annual Report to Stockholders on the intaeet at
http://materials.proxyvote.com/729273.

General Information

Voting By Proxy. Whether or not you plan to attend the annual mgetiau may submit a proxy to vote thleares registered in
your namevia internet, telephone or mail as more fully dése below:

. By Internet: Go to http://www.proxyvote.coamd follow the instructions. You will need inforriat from your proxy card
or electronic delivery notice to submit your pro

. By Telephone: Call 1.800.690.6903 and follow thecgg@rompts. You will need information from youiogy card or
electronic delivery notice to submit your pro:

. By Mail: Mark your vote, sign your name exactlyibappears on your proxy card, date your proxy eard return it in the
envelope providec

If a bank, broker or other nominee holds your shars, you will receive voting instructions directly frothe holder of record.
All shares represented by valid proxies that weikecthrough this solicitation, and that are nebikesd, will be voted in accordance with y«
instructions on the proxy card or as instructediniarnet or telephone. If you properly submit exyrwithout giving specific voting
instructions, your shares will be voted in accomawith the Board’s recommendations “FOR”;

. Proposal 1: Election to the Board of all of theil&ctor nominees named in this proxy statem
. Proposal 2: Approval of a n-binding advisory vote on the Compi{s executive compensatic
. Proposal 3: A frequency of 3 years for the advisate on executive compensatic

. Proposal 4: Ratification of the appointment of CeoMorwath LLP as our independent auditors for theaf year ending
December 31, 2013; a1

. Proposal 5: Approval of Plumas Banc’s 2013 Stock Option Pla

If other matters properly come before the annuadting, the persons appointed to vote the proxidsste on such matters in
accordance with their best judgment. Such persisashave discretionary authority to vote to adjotlma annual meeting, including for the
purpose of soliciting proxies to vote in accordanith the Board’s recommendations on any of thevabtems.
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Revocability of Proxies and Proxy Voting

You may revoke your proxy at any time before #gxercised by:

. written notice of revocation delivered to Terradc&eeson, Corporate Secretary of Plumas Bancodp, &. Lindan
Avenue, Quincy, California 9597

. a properly executed proxy of a later date mailethéoCompany
. casting a new vote by telephone or interne
. voting in person at the annual meeting if you aeerecord holdel

If you are a street name shareholder and you untqatoxy, you may revoke your proxy by informinggtholder of record in
accordance with that entity’s procedures. In addijtthe powers of the proxy holders will be revoKeatie person executing the proxy is
present at the meeting and elects to vote in pefBainject to such revocation or suspension, theypnolders will vote all shares represented
by a properly executed proxy received in time fa@ meeting in accordance with the instructionshenptroxy.

If no instruction is specified by the shareholder \ith regard to the matter on the proxy to be acted pon, the proxy holders
will vote the shares represented by the proxy “FOR’each of the nominees for directors, “FOR” approvabf a non-binding advisory
vote on the Company’s executive compensation, forfeequency of every 3 years on the advisory vote axecutive compensation,
“FOR” the ratification of the appointment of Crowe Horwath LLP as our independent auditors for the fical year ending
December 31, 2013 and “FOR” approval of Plumas Bamep’s 2013 Stock Option Plan. If any other matter is pgsented at the meeting
the proxy holders will vote in accordance with theecommendations of management.

Persons Making the Solicitation

The Board of Directors of the Company is solicitprgxies. The Company will bear the expense of gmieg, assembling, printir
and mailing this proxy statement and the matesgalun the solicitation of proxies for the meetifige Company contemplates that proxies
will be solicited principally through the use oktimail, but officers, directors and employees oifds Bancorp may solicit proxies person
or by telephone, without receiving special comp#ordor the solicitation. Although there is no rfieal agreement to do so, the Company will
reimburse banks, brokerage houses and other casmdiominees and fiduciaries for their reasonakpenses in forwarding these proxy
materials to their principals. In addition, the Gmamy may utilize the services of individuals origed not regularly employed by the
Company in connection with the solicitation of piess if management of the Company determines Higig advisable.

Voting Securities

Management of the Company has fixed March 28, 2&1the record date for purposes of determiningliageholders entitled to
notice of, and to vote at, the meeting. On March228 3, there were 4,776,339 shares of Plumas Baisamommon stock issued and
outstanding. Each holder of Plumas Bancorp’s comstock will be entitled to one vote for each shafrthe Company’s common stock held
of record on the books of Plumas Bancorp as ofgherd date. In connection with the election oédiors, shares may be voted cumulatively
if a shareholder present at the meeting gives @atiche meeting, prior to the voting for electafrdirectors, of his or her intention to vote
cumulatively. If any shareholder of Plumas Banagikes that notice, then all shareholders eligibledte will be entitled to cumulate their
shares in voting for election of directors. Cumivkat/oting allows a shareholder to cast a numbetntés equal to the number of shares held
in his or her name as of the record date, multiptig the number of directors to be elected. Thesesvmay be cast for any one nominee, or
may be distributed among as many nominees as #iretstider sees fit. If cumulative voting is decthat the meeting, votes represented by
proxies delivered pursuant to this proxy statenneay be cumulated in the discretion of the proxydkdd, in accordance with management'’s
recommendation.



The effect of broker non-votes is that such votesnat counted as being voted; however, such \aesounted for purposes of
determining a quorum. The effect of a vote of afitgé@ on any matter is that such vote is not cadiai®a vote for or against the matter, but is
counted as an abstention.

Shareholdings of Certain Beneficial Owners and Mangement

Management of Plumas Bancorp knows of no personamhts, beneficially or of record, either individlyabr together with
associates, 5 percent or more of the outstandiaggsiof the Company’s common stock, except aoshtih the table below. The following
table sets forth, as of March 22, 2013, the nurabérpercentage of shares of Plumas Bancorp’s adisgacommon stock beneficially
owned, directly or indirectly, by principal sharédhers, by each of the Company’s directors, our ettee officers named in the Summary
Compensation Table contained in this Proxy anchikydirectors and executive officers of the Compasa group. The shares “beneficially
owned”are determined under the Securities and Exchangar@ssion Rules, and do not necessarily indicatespghip for any other purpo:
In general, beneficial ownership includes sharess ahich the director, named executive officer Bngipal shareholder has sole or shared
voting or investment power and shares which sueckgpehas the right to acquire within 60 days of éha22, 2013. Unless otherwise
indicated, the persons listed below have sole gatimd investment powers of the shares benefiadaliyed or acquirable by exercise of stock
options. Management is not aware of any arrangemesitich may result in a change of control of PlarBancorp.

Amount and
Nature of
Percent ¢
Beneficial

Beneficial Owne Ownership (e Class (a
Principal Shareholders that own 5% or mq
Cortopassi (b 476,96 9.¢
Directors and Named Executive Office
Andrew J. Ryback, President and C 55,1041) 1.1
Monetta R. Dembosz, E\- Operations Manager of Plumas Be 38,081(2) *
B. J. North, EVI—Retail Banking Manager of Plumas Be 7,20((3) *
Daniel E. West, Director and Chairman of the Bc 71,7544) 155
Terrance J. Reeson, Director, Vice Chairman andeBay of the

Board 88,854(5) 1.6
Alvin G. Blickenstaff, Directol 84,46¢(6) 1.8
William E. Elliott, Director 81,01(7) 1.7
Gerald W. Fletcher, Directt 39,47¢8) *
John Flournoy, Directc 41,4259) *
Arthur Grohs, Directo 38,275(10) *
Robert J. McClintock, Directc 71,96¢(11) 1.t
All 13 Directors and Executive Officers as a Grt 680,38: 13.¢

* Less than one perce

(8 Includes 155,242 shares subject to optionsimelthe directors and executive officers that wetercisable within 60 days of March 23,
2012. These are treated as issued and outstaraditigef purpose of computing the percentage of daelator, named executive officer
and the directors and executive officers as a grbupnot for the purpose of computing the peragaiaf class owned by any other
person, including principal shareholde



(b)

1)
(2)
(3)
(4)
(5)
(6)

(7)
(8)

(9)
(10)

(11)

Two Cortopassi controlled entities have benafiewnership over a total of 476,967 shares ofriels Bancorp. The Cortopassi Family
Trust owns 156,410 shares of Plumas Bancorp, Wdultopassi Partners, L.P. owns 320,557 sharesuaid Bancorp. Dean A.
Cortopassi is the Trustee of the Cortopassi Familigt and is also President of San Tomo, Inc.gdmeeral partner of Cortopassi
Partners, L.P. Mr. Cortopassi disclaims benefigiahership of the shares held by Cortopassi Familgfland Cortopassi Partners, L.P.
except to the extent of his pecuniary or partnergfitierests therein. The address of the Cortogasgies is 11292 North Alpine Road,
Stockton, California 9521:

Mr. Ryback has sole voting and investment pevearto 20,180 shares and shared voting and ingaspowers as to 10,000 shares.

Mr. Ryback has 24,924 shares acquirable by exeofiseock options

Ms. Dembosz has sole voting and investment poweets 8,963 shares and has 29,124 shares acquiablercise of stock option

Ms. North has 7,200 shares acquirable by exerdistok options

Mr. West has sole voting and investment powsri 7,125 shares, shared voting and investmevensaas to 32,754 shares, sole voting
powers but shared investment powers as to 16,7&4sland no voting or investment powers as to 558&8ves. He also has 9,224 sh
acquirable by exercise of stock optio

Mr. Reeson has shared voting and investment poagers 74,771 shares and sole voting and investimgers as to 4,860 shares. He .
has 9,224 shares acquirable by exercise of stowbrsp

Mr. Blickenstaff has shared voting and investmeawers as to 67,202 shares, sole voting and inyeptiwers as to 5,191 shares an
voting or investment powers as to 2,851 shareslstehas 9,224 shares acquirable by exercise df sgations.

Mr. Elliott has shared voting and investment powas$o 77,410. He also has 3,600 shares acqubrgitdgercise of stock option

Mr. Fletcher has sole voting and investment @®mas to 45 shares and shared voting and invespoemrs as to 30,209 shares. He also
has 9,224 shares acquirable by exercise of stobbrsp

Mr. Flournoy has sole voting and investment poveerso 34,950 shares and no voting or investmenepmoas to 375 shares. He alsc
6,100 shares acquirable by exercise of stock opt

Mr. Grohs has shared voting and investment powets 88,478 shares and no voting or investment ppagto 571 shares. He also
9,224 shares acquirable by exercise of stock opt

Mr. McClintock has sole voting and investmpatwers as to 27,310 shares and shared voting asdtinent powers as to 43,058 shares.
He also has 1,600 shares acquirable by exercis®ci options

4



Section 16(a) Beneficial Ownership Compliance

Section 16(a) of the Securities Exchange Act of41@Rjuires Plumas Bancorp’s directors and certedcive officers and
persons who own more than ten percent (10%) ofjiatered class of the Company’s equity securittefiéctively, the “Reporting Persons”),
to file reports of ownership and changes in ownerslith the Securities and Exchange Commission (8t€C"). The Reporting Persons are
required by SEC regulation to furnish the Bancoith wopies of all Section 16(a) forms they file.

Based solely upon a review of Forms 3, 4 and 5aamendments thereto furnished to the Company dariagwith respect to its
2012 fiscal year, no director, executive officebeneficial owner of 10% or more of the Companymmon stock failed to file, on a timely
basis, reports required during or with respectdbd2by Section 16(a) of the Securities ExchangeofAd934, as amended.

PROPOSAL 1
ELECTION OF DIRECTORS

The persons named below, all of whom are currembinees of the Board of Directors (the “Boardg)ill be nominated for electic
as directors at the Meeting to serve until the 28@Aual Meeting of Shareholders and until theircassors are elected and have qualified.
Votes of the proxy holders will be cast in suchamer as to effect the election of all 8 nominessappropriate. The 8 nominees for direc
receiving the most votes will be elected directimghe event that any of the nominees should lablento serve as a director, it is intended
that the Proxy will be voted for the election otkisubstitute nominee, if any, as shall be desgghly the Board. The Board has no reason to
believe that any of the nominees named below ilubable to serve if elected. Additional nominagiéor directors may only be made by
complying with the nomination procedures which iaauded in the Notice of Annual Meeting of Sharkeleos accompanying this Proxy
Statement.



The following table sets forth the names of, andade information concerning, the persons to be imated by the Board for election as
directors of Plumas Bancorp.

Year Firs

Name and Title Appointec

Other than Directa Age Director Principal Occupation During the Past Five Ye

Daniel E. West 59 1997 President, Graeagle Land & Water Co., a land

Chairman of the Board management company. President, Graeagle Water Co, «
private water utility, Graeagle, C,

Terrance J. Reeson 68 1984 Retired. Formerly with the U.S. Forestry Service,

Vice Chairman and Secretary of the Bo Quincy, CA.

Alvin G. Blickenstaff 77 1988 Farmer and Rancher, partner in Blickenstaff Ranch,
Janesville, CA

William E. Elliott 72 1987 Retired. Formerly President and CEO of Plumas Bao
and Plumas Bank, Quincy, C.

Gerald W. Fletche 70 1988 Forest Products Wholesaler, Susanville, |

John Flournoy 68 2005 Rancher and Chief Financial Officer of Likely Laadd
Livestock Corporation, Likely, CA

Arthur C. Grohs 76 1988 Retired. Former Retailer, Sparks, N

Robert J. McClintock 55 2008 Certified Public Accountant, co-owner of McClintock

Accountancy Corporation, Tahoe City, C

The following is a brief discussion of the expederand qualifications of each nominee that the Qae Governance Committee
considered, in light of the Company’s businessstnatture, in nominating them for service as Divext

Daniel E. West
Chairman of the Board
Director since 1997

Mr. Daniel E. West has lived in Graeagle, Califarsince 1958. He is president of Graeagle Land/datkr Company, a land
management company, and Graeagle Water Compamiyadepwater utility. Mr. West is a managing membé&fGraeagle Timber Company,
LLC and is a member of the Feather River Collegen@ation. He also serves as a director on the badr@raeagle Fire Protection District
and California Water Association. Mr. West's vallegabusiness acumen, his extensive experience @mugaaind diverse boards, and his deep
ties to his community highly qualify him for serei@s a board director and chairman.
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Terrance J. Reeson
Vice Chairman
Director since 1984

Mr. Terrance J. Reeson has lived in Quincy, Catitofor nearly 50 years. He is a retired U.S. Ro&esvice Aviation Officer for
the Plumas National Forest. Mr. Reeson is activ@srcommunity and is a former executive directothe Quincy Chamber of
Commerce. Mr. Reeson’s relevant experience qualfhim for service as a director includes: extemgjgvernment service and widespread
civic and community involvement.

Alvin G. Blickenstaff
Director
Director since 1988

Mr. Alvin G. Blickenstaff was born and raised iretBusanville, California area. Mr. Blickenstafthi® senior partner of
Blickenstaff Ranch; a family owned and operatedraship, where they raise premium alfalfa hay, athend alfalfa seed. The partnership
also operates a game bird club. He was a foundmegtdr and chairman of former Sierra Security Bavlk Blickenstaff is a member and
past president of both the Lassen County Farm Bused Lassen County Cattleman’s Association. Heeskas a 4-H leader and on the Jr.
Sale Livestock Sale Committee for 42 years. Heesbon the FHA Loan Board and the Agricultural Stadiion and Conservation commit
and received the Conservationist of the Year AviartR72. In 2007, he was recognized with a Distisiged Service Award for community
service by his peers. Mr. Blickenstaff's experiis¢he agricultural industry and business managermghly qualifies him for service as a
board director.

William E. Elliott
Director
Director since 1987

Mr. William E. Elliott joined Plumas Bank in 1988 ®resident and Chief Executive Officer and retiredl005. He has been in t
banking industry for over 45 years holding variom@snagement and board positions; this experiendgyhigialifies him for service as a bos
director. Mr. Elliott graduated from California $dJniversity, Sacramento where he received a Bacbé Science degree in Accounting
a Masters in Business Administration. He also gadelli from the Pacific Coast Banking School at theversity of Washington. Mr. Elliott is
very active in his community; he is chairman of Beather River Community College Board with ovely2ars experience, and he is a former
director on the Plumas District Hospital Board wathyears experience, both in Quincy, California.lths been a member of the Rotary Club
for over 40 years.

Gerald W. Fletcher
Director
Director since 1988

Mr. Gerald W. Fletcher has lived in Susanville,i@ahia since 1956 and is a retired rancher, reatnd insurance agent. He is a
former director of former Sierra Security Bank. Mtetcher owns and operates Fletcher ChristmassTHewas also a reforeststation
contractor and planted millions of trees throughouthern California. He is a member and past gesgiof Lassen County Cattleman’s
Association and a member of the Lassen County Bameau. Mr. Fletches relevant experience qualifying him for servicedmard directc
is comprised of a broad range of management andncority service experience including his past seras Lieutenant in the Susanville
Volunteer Fire Department, ex-Sergeant of the Galii National Guard, a past 4-H Leader and membtire Lassen County Jr. Livestock
Auction Committee.



John Flournoy
Director
Director since 2005

Mr. John Flournoy was born and raised in Likelylifoenia. He is a rancher and hay producer in Lyk&lalifornia. Since 1971, f
has served on the board of directors of the Soathk Frigation District (SFID). He served for maggars as a committee member for the
Farm Service Agency where he reviewed all loaniegfibns for small agricultural operations and eeétd collateral releases and
settlements. Mr. Flournoy’s relevant experiencelifyag him for service as a board director inclsdéfelong experience as a rancher and
hay producer on his family owned ranch, expertiskusiness and agricultural lending, and operatioslamanagement.

Arthur C. Grohs
Director
Director since 1988

Mr. Arthur C. Grohs was born in Susanville, Califiar and raised in Westwood and Susanville, CaliforHe retired after 35 yee
of retail store ownership in Susanville. Mr. Graotmsw resides in Reno, Nevada. As an experienceai&ssiowner and entrepreneur, he is an
active counselor with SCORE of Northern Nevadaotigh SCORE, Mr. Grohs enjoys providing free andiidential business advice to
entrepreneurs working to start new businesses awd gxisting businesses; and in turn, helps thecoine a vital part of the Northern
Nevada business community. Mr. Gr’ relevant experience qualifying him for serviceaalsoard director includes: marketing, long range
planning, personnel management, and operationaim@agement.

Robert J. McClintock
Director
Director since 2008

Mr. Robert J. McClintock has lived in Tahoe Citygli@ornia for over 25 years. He is a Certified Raliccountant and is cownel
of McClintock Accountancy Corporation headquartered@ahoe City, California with an additional offién Truckee, California. As a CPA,
Mr. McClintock brings strong accounting and finaaiakills important to the oversight of the Comparfinancial reporting, enterprise and
operational risk management. Mr. McClintock is Assnt Scoutmaster for Boy Scouts of America. Hidge a board member of the Kiwanis
Club of North Lake Tahoe and has served as pasiderg and Treasurer. He is a member of the advisward for the Tahoe Truckee
Excellence in Education Foundation and has servedqusly as Treasurer. Mr. McClintock attended hMian Tech University where he
received his Bachelor of Science degree in BusiAéssinistration.

All nominees will continue to serve if elected la¢ tmeeting until the 2014 annual meeting of shddete and until their successors are ele
and have been qualified. None of the directors wetected pursuant to any arrangement or undeistanther than with the directors and
executive officers of Plumas Bancorp acting witthieir capacities as such. There are no familyicelahips between any of the directors of
Plumas Bancorp. No director of the Company sersesdirector of any company that has a class afrgiss registered under, or which is
subject to the periodic reporting requirementgtod, Securities Exchange Act of 1934, or of any canypregistered as an investment comy
under the Investment Company Act of 1940.



The Board of Directors and Committees

During 2012, the Company’s Board of Directors métifnes. None of Plumas Bancasplirectors attended less than 75 perce
all Board of Directorsimeetings and committee meetings of which they wesmbers. The Company does not have a policy reguiirecto
attendance at its annual meeting; however, mostiirs attend the meeting as a matter of courseuhdent directors attended the annual
meeting of shareholders held in May 2012. The Bbasiestablished, among others, an Audit Comnuitelea Corporate Governance
Committee and each of these committees have cha@harters for each of these committees are &aitan the Company’s website
www.plumasbank.com.

Shareholder Communication with the Board of Directaos

If you wish to communicate with the Board of Direcst or the Chairman of the Board of Directors yayraend correspondence
the Corporate Secretary, Plumas Bancorp, 35 Sahniwd/enue, Quincy, California 95971. The Corpofageretary will perform a review of
such correspondence to ensure that communicatiowsifded to the Board of Directors or the Chairrmpeeserve the integrity of the process.
For example, items that are unrelated to the datesresponsibilities of the Board of Directorgtmr Chairman such as spam, junk mail and
mass mailings, product complaints, personal emgl@genplaints, product inquiries, new product sutiges, resumes and other forms of job
inquiries, surveys, business solicitations or atisements (the “Unrelated Items”) will not be fom@ad. In addition, material that is unduly
hostile, threatening, illegal or similarly unsuit@bvill not be forwarded. Any communication thatédevant to the conduct of the Company’s
business and is not forwarded will be retainedofoe year (other than Unrelated Items) and madéadlaito the Chairman and any other
independent director on request. The independeattdirs grant the Corporate Secretary discretiatetide what correspondence shall be
shared with Company management and specificaltyucisthat any personal employee complaints be doded to Company’s Human
Resources Department.

Board Role in Risk Oversight

The Board’s duties include understanding and asgpssks to the Company and monitoring the manaagerof those risks. To
fulfill this responsibility the directors are exped to attend all meetings and review materiakdvance of the meetings. Each meeting
includes a review of the activities of each boarthmittee including the committee’s activities retato risk management. Each of our board
committees concentrates on specific risks for witay have an expertise and each committee isnextjto regularly report to the Board of
Directors on its findings.

The Board believes that evaluating how the exeeutam manages the various risks confronting thepgany is one of its most
important areas of oversight. In carrying out thisical responsibility, the Board has designatesl Audit Committee with primary
responsibility for overseeing enterprise risk mamagnt. While the Audit Committee has primary regilfity for overseeing enterprise risk
management, each of the other Board committeescalssiders risk within its area of responsibilfpr example, the Corporate Governance
Committee reviews risks related to legal and reignyacompliance as they relate to corporate goveraatructure and processes, reviews
risks related to compensation matters. The Boaagsised by the committee chairs of significasksiand management’s response to those
risks via periodic reports. While the Board anccitsnmittees oversee risk management strategy, reamey is responsible for implementing
and supervising day-to-day risk management prosesmse reporting to the Board and its committeesumh matters.

Furthermore, because the banking industry is higédylated, certain risks to the Company are mogitdy the Board of
Directors through its review of the Company’s coigpte with regulations set forth by its regulatanthorities, including the FDIC and
recommendations contained in regulatory examination



With respect to risk related to compensation mattiie Corporate Governance Committee consideestablishing and reviewit
the Companys executive compensation program, whether the progmcourages unnecessary or excessive risk takihpas concluded th
it does not. Executives’ base salaries are fixeahiount and thus do not encourage risk-taking.ru2i012 no bonuses programs where in
effect. The other significant source of compensatmExecutives is in the form of long-term equatyards that are important to help further
align executives’ interests with those of the Comypmshareholders. The Corporate Governance Commriittlieves that these awards do not
encourage unnecessary or excessive risk-taking #irecultimate value of the awards is tied to tbhenfany’s stock price, and since awards
are subject to long-term vesting schedules to Befure that executives have significant valuetbddng-term stock price performance.

The Corporate Governance Committee has also redithheeCompany’s compensation programs for emplogeasrally and has
concluded that these programs do not create fisktsate reasonably likely to have a material agdveffect on the Company. The Corporate
Governance Committee believes that the designeo€dbmpany’s annual cash and long-term equity imeesiprovides an effective and
appropriate mix of incentives to help ensure then@any’s performance is focused on long-term stoltldrosalue creation and does not
encourage the taking of short-term risks at theeagp of long-term results.

Leadership Structure of Board

The Board believes that the Company and its shittetsoare best served by having an independentdBoaairman and a separ
CEO. We separate these roles in recognition oflitierences between the two roles. The CEO is nesipte for day to day leadership and
performance of the Company, while the ChairmarhefBoard provides strategic guidance to the CEOpaesides over meetings of the full
Board.

Code of Ethics

The Board of Directors has adopted a code of basinenduct and ethics for directors, officers (idohg Plumas Bancorp’s
principal executive officer and principal financtficer) and financial personnel, known as thep@oate Governance Code of Ethics. This
Code of Ethics Policy is available on Plumas Bapmowebsite at www.plumasbank.com. Shareholders e@yest a free copy of the Codi
Ethics Policy from Plumas Bancorp, Ms. Elizabethp€us, Investor Relations, 35 S. Lindan Avenue,m@ui California 95971. Additionally,
a copy of the Company’s Corporate Governance Coéithics can be accessed at http://www.plumasbank.cClick on the “Investor
Relations tab” and then Governance Documents.

Director Independence

The Board has determined that each of the followioig-employee directors are “independent” withia theaning of the listing
standards and rules of NASDAQ.

Daniel E. Wes Terrance J. Reesc
Alvin G. Blickenstaff Gerald W. Fletche
John Flournoy Arthur C. Grohs

Robert J. McClintocl
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Audit Committee

Plumas Bancorp has an Audit Committee composedroMdClintock, Chairman and Messrs. Flournoy, Grahd Reeson. The
Board has determined that each member of the Aalitmittee meets the independence and experienagertgnts of the listing standards
of NASDAQ and the Securities and Exchange Commissibe Board has also determined that Mr. RobavicTlintock is qualified as an
audit committee financial expert and that he hasaating or related financial management experiiseach case in accordance with the
rules of the Securities and Exchange CommissiorN&k8DAQ’s listing standards.

The Audit Committee met ten times during 2012. Roelit Committee reviews all internal and externadigs including the audit
by Crowe Horwath LLP, the Company’s independenitaudThe Audit Committee reports any significaimdings of audits to the Board of
Directors, and ensures that the Company’s intexadit plans are met, programs are carried outdefidiencies and weaknesses, if any, are
addressed. The Audit Committee meets regularlysouds and review the overall audit plan. The A@ditnmittee’s policy is to pre-approve
all recurring audit and non-audit services provibdgdhe independent auditors through the use chgegent letters. These services may
include audit services, audit-related servicesstxices and other services. Pre-approval is géngrovided for up to one year and any pre-
approval is detailed as to particular service tegary of services and is generally subject toexiic budget. The independent auditors and
management are required to periodically reporbh#oAudit Committee regarding all services provitbgdhe independent auditors and fees
associated with those services performed to déte fdes paid to the independent auditors in 2082281 were approved per the Audit
Committee’s pre-approval policies.

Audit Committee Report

This report of the Audit Committee shall not bemied incorporated by reference by any general stateimcorporating by
reference this proxy statement into any filing unitie Securities Act of 1933, as amended, or tleen®@s Exchange Act of 1934, as
amended, except to the extent that Plumas Banpegifically incorporates this information by refeoe, and shall not otherwise be deemed
filed under the Acts.

The Board of Directors and the Audit Committee r@gewed Plumas Bancorp’s audited financial statémand discussed such
statements with management. The Audit Committeedississed with Crowe Horwath LLP, the Companydependent auditors during the
year 2012, the matters required to be discuss&tdigment of Auditing Standards No. 61, as ame(@ethmunication with Audi
Committee, as amended).

The Audit Committee received written disclosured adetter from Crowe Horwath LLP, required by Ipdadence Standards
Board Standard No. 1 and has discussed with themitidependence from management. The Audit Coremitias also considered whether
the independent auditors’ provision of other nodiaservices is compatible with the auditors’ indegence.

Based on the review and discussions noted abogéullit Committee recommended to the Board of Dinexcthat Plumas
Bancorp’s audited financial statements be includdgtie Company’s Annual Report on Form 10-K for ylear ended December 31, 2012, for
filing with the Securities and Exchange Commission.

THE AUDIT COMMITTEE:

Robert J. McClintock, Chairme John Flournoy
Arthur C. Grohs Terrance J. Reest
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Corporate Governance Committee

Plumas Bancorp has a Corporate Governance Committiels met five times during 2012. The Corporates€&aance Committee
consists of Mr. Grohs, Chairman, and Messrs. Blickaff, Reeson and West. The Board has determire@dvtessrs. Grohs, Blickenstaff,
Reeson and West are “independent” within the mepoirihe listing standards and rules of NASDAQ. Twporate Governance Committee
provides assistance to the Board by identifyindifjed individuals as prospective Board memberspremends to the Board the director
nominees for election at the annual meeting ofedi@ders, nominates the Chairperson and Vice-Céiagn of the Board, oversees the
annual review and evaluation of the performanaheBoard and its committees, and develops andme@nds corporate governance
guidelines to the Board of Directors.

During 2008 the Board transferred the duties asgamsibilities of the Compensation Committee toGlogporate Governance
Committee and eliminated the separate Compensatommittee. This expanded the responsibilities efGlorporate Governance Committee
to include among other duties, to at least annualljew, adjust (as necessary), and approve thep@oy’s directorstompensation, includir
cash, equity or other compensation for serviceherBoard, any committee of the Board and as Chaiopeof the Board or any committee of
the Board, at least annually review, adjust (ags®ary) and approve the Chief Executive Officepimipensation, provide advice and consent
to the Chief Executive Officer in the review andustiment of executive officer compensation (ottamntthe Chief Executive Officer),
approve the compensation strategy for the Compasyisloyees, review and recommend for approval &yBibard all equity-based
compensation, including stock options and stocktgrand approve other personnel matters, whicinaecess of management’s authority.

The Corporate Governance Committee is also resiplenfsir compliance with the Emergency Economic Hitadtion Act, as
amended with respect to the semi-annual reviewcentfication of incentive compensation arrangeradat the Chief Executive Officer and
other senior executive officers to ensure thas#r@or executive officer (SEO) incentive compemsatrrangements do not encourage the
senior executive officers to take unnecessary andssive risks that threaten the value of the Comer the duration that the Company has
funds from the United States Treasury under that@ldpurchase Program. The Corporate Governancen@ibee has completed two such
reviews during 2012 and has identified and limideding the applicable period any features of th© $Bmpensation plans that could lead
SEOs to take unnecessary and excessive risksahht threaten the value of Plumas Bancorp, anchduthiat same applicable period has
identified any features of the employee compensailans that pose risks to Plumas Bancorp anditnéed those features to ensure that
Plumas Bancorp is not unnecessarily exposed te.ridke Corporate Governance Committee has revidweetbrms of each employee
compensation plan and identified any features @fplan that could encourage the manipulation obnted earnings of Plumas Bancorp to
enhance the compensation of an employee and higsdithose features.

The Corporate Governance Committee has the authtwithe extent it deems necessary, to retainemainate an outside
compensation consultant to assist in the evaluatiairector and executive officer compensation badefit matters. During the year ending
December 31, 2012 the Corporate Governance Conenglitenot engage an outside compensation consultant
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The Corporate Governance Committee does not hayevatten specific minimum qualifications or skilleat the committee
believes must be met by either a committee-recondegtor a security holder-recommended candidatedierdo serve on the Board. The
Corporate Governance Committee identifies nomimge#rst evaluating the current members of the BlazrDirectors willing to continue in
service. Current members of the Board with skilld axperience that are relevant to the Companysikss and who are willing to continue
in service are considered for re-nomination, bakenthe value of continuity of service by existimgmbers of the Board with that of
obtaining a new perspective. If any member of tbar does not wish to continue in service or if@lmeporate Governance Committee or
Board decided not to re-nominate a member for eetien, the Corporate Governance Committee idestifie desired skills and experience
of a new nominee in light of the following criteri/hile no specific diversity policy exists, whatentifying and evaluating new directors,
Corporate Governance Committee considers the diyensd mix of the existing Board of Directors, limding, but not limited to, such factors
as: the age of the current directors, their gedgcdpcation (being a community bank, there isrargy preference for local directors),
background, skills and employment experience. Amathgr things, when examining a specific candidatgialifications, the Corporate
Governance Committee considers the candidate’btyatioi represent the best interest of the Compamisting relationships with the
Company, interest in the affairs of the Company imgurpose, ability to fulfill director respondibes, leadership skill, reputation within the
Company’s community, community service, integriiysiness judgment, ability to develop busines®famas Bancorp and ability to work
as a member of a team. The Committee does notesgégific weights to particular criteria and naotjgalar criterion is necessarily
applicable to all prospective nominees. Nomineesat discriminated against on the basis of rad&gion, national origin, sexual orientatic
disability or any other basis proscribed by lawl. #dminees to be considered at the Meeting weremetended by the Corporate Governance
Committee.

The Corporate Governance Committee will consideninees to the Board proposed by shareholders,ugththe Board has no
formal policy with regard to shareholder nomineg# @onsiders all nominees on their merits asesf@ntioned. Any shareholder nominati
proposed for consideration by the Board may onlynbele by complying with the procedures which actuithed in this proxy statement and
should be addressed to:

President

Plumas Bancorp

35 S. Lindan Avenue
Quincy, CA 95971
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PROPOSAL 2
NON-BINDING ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumerdetimn Act (the “Dodd-Frank Act”) requires that skbolders cast an
advisory (non-binding) vote on the executive congagion paid to the executive officers listed in wenmary Compensation Table, as well
as an advisory vote with respect to whether fuEixecutive Compensation votes will be held every, twe or three years, which is the
subject of Proposal No. 3.

This proposal, commonly known as a “Say-on-Payppgeal, gives you as a shareholder the opportumipydvide an advisory
vote on the Company’s executive compensation asodisd in this proxy statement through the follagwiesolution:

“RESOLVED, that the compensation paid to the Congfsanamed executive officers, as disclosed purstaliem 402 of
Regulation S-K is hereby APPROVED.”

Because the vote is advisory, it will not be birgdimpon the Board of Directors, will not overruleyatecision made by the Board
of Directors, and will not create or imply any atitshal fiduciary duty on the Board of Directors.&@orporate Governance Committee may,
however, take into account the outcome of the wdten considering future executive compensatiomagements.

The Board of Directors believes that the Compaeyiscutive compensation program is reasonable irpadgson both to similar
sized companies in the industry and to the perfaceaf the Company during 2012. We also believettteCompany’s compensation
program is effective in aligning the intereststod £xecutives with the interests of the Companyskholders on a long-term basis and is
appropriate.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR_THE APPROVAL OF A NON-BINDING ADVISORY VOTE ON
EXECUTIVE COMPENSATION AS DESCRIBED IN THIS PROXY S TATEMENT.
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PROPOSAL 3
APPROVE A NON-BINDING ADVISORY VOTE ON THE FREQUENC Y OF THE ADVISORY VOTE ON THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

The Dodd-Frank Act requires us to provide sharedmslavith an advisory shareholder vote to deterrhimg often to present the
advisory shareholder vote to approve the compemsafiour named executive officers (the “say-on-pate”). We must solicit your advisory
vote on whether to have the say-on-pay vote evepyat 3 years. Shareholders may vote as to whitkesay-orpay vote should occur eve
1, 2 or 3 years, or may abstain from voting onrtfagter. The frequency (every 1, 2 or 3 years) tibegives the highest number of votes will
be deemed to be the choice of the shareholdersfollbwing resolution is presented to shareholders.

“RESOLVED, that the frequency for shareholderspprave the compensation paid to the Compsimgmed executive officers,
disclosed pursuant to Item 402 of Regulatiol,Shall be every year, every two years, everyelyears shall be determined by
shareholders, with shareholders also being akd@stain on voting on this matter”

The next time shareholders will have an opportutaityote on the frequency of the advisory sharetrolete to approve the
compensation of our named executive officers walil2019. We value the opinion of our shareholdaid welcome communication
regarding our executive compensation policies aadtjges. After taking into account various consitiens described below, we believe that
a triennial vote will provide shareholders with difality to express their views on our executivenpensation policies and practices while
providing us with an appropriate amount of timeoasult with our shareholders and to consider theint.

Our executive compensation program is administbyedur Corporate Governance Committee, as deschibtts proxy
statement. Compensation decisions with respeaitmamed executive officers, are disclosed in soxystatement. We believe that
establishing a three-year time frame for holdingrsholder advisory votes on executive compensatithioth enhance shareholder
communication and provide the Company time to atersiengage with and respond to shareholderstrimstef expressed concerns or other
feedback. In addition, we believe a long term fostilsdecrease the likelihood of a detrimental chpain the Company’s executive
compensation program made in response to shortéeamomic or market fluctuations

Although, as an advisory vote, this proposal ishintling upon the Company or the Board, the Boalidcarefully consider the
shareholder vote on this matter, along with alkotxpressions of shareholder views it receivethismmatter.

While you have the opportunity to vote for every 12 or 3 years, or abstain from voting on the frequecy of shareholders voting on
“say-on-pay”, THE BOARD OF DIRECTORS RECOMMENDS THA T YOU VOTE FOR A FREQUENCY OF EVERY 3 YEARS.
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Executive Officers

The following table sets forth information concemmiexecutive officers of Plumas Bancorp and PluBeask:

Name

Andrew J. Ryback

Richard L. Belstock

Monetta R. Dembosz

B. J. North

Kerry D. Wilson

Executive Compensation

Name and Princip
Position

@

Andrew J. Ryback

President and CEO of Plumg
Bancorp and Plumas Banl

B. J. North
EVP, Retail Banking Plumas
Bank

Monetta R Dembosz

EVP, Operations Manager of
Plumas Bank

Age Position and Principal Occupation for the Past Mears
47  President and Chief Executive Officer of Plumasdep and Plumas Bank since Novem
16, 2011. Interim President and Chief Executivedeffof Plumas Bancorp and Plumas
Bank effective March 29, 2010. Formerly Executivied/President and Chief Financial
Officer of Plumas Bancorp and Plumas Be
56  Executive Vice President of Plumas Bancorp and BRiBank since July 18, 2012. Chief
Financial Officer of Plumas Bancorp and Plumas Bsinke November 16, 2011. Interim
Chief Financial Officer of Plumas Bancorp and PlarBank effective March 31, 2010.
Formerly Vice President and Controller of Plumas®&ap and Plumas Ban
62 Executive Vice President and Operations Manag@&wuhas Bank since February 2007.
Previously Senior Vice President and Operationsadean of Plumas Banl
62  Executive Vice President of Retail Banking, Markgtand Wealth Management of Plumas
Bank since July 2008. Previously Chief Advancent@fficer for Truckee Meadows
Community College
56 Executive Vice President and Chief Credit OfficEPtumas Bank since July 18, 2012.
Chief Credit Administrator of Plumas Bank since fesloy, 2012. Previously Senior Vice
President and Assistant Loan Administrator of PlsifBank.
Summary Compensation Table
Non-Equity
Incentive Nonqualified
Stock Plan Deferred All Other
Awards Option Compensatic Compensatic Compensatic
Awards
Year Salary Bonus 1) (2 3 Earnings (4) Total
(b) (d) (e) ® © (h) @ 0}
201z $184,16° $ $ $190,88:
$0 $ O 0 $ 0 $ 0 6,71¢
2011 $175000 $ 0O $ O % 0o $ 0 $ 0 $ 3,21¢ $178,21¢
201z  $135,00( $ $ $147,92:
$0 $ O 0 3 0 S 0 12,92
2011 $135000 $ 0 $ O $1425¢ $ 0 S 0 $ 9,84( $159,09¢
201z  $135,00( $ $ $137,11!
$0 $ O 0 $ 0 S 0 2,11t
2011 $135000 $ 0 $ O $1425¢ $ 0 % 0 $ 70C  $149,95¢

(1) The Company did not grant any stock awards in 20112011.
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(2) The amounts in column (f) reflect the aggregasnt date fair value computed in accordance mRBB ASC Topic 718. Assumptions
used in the calculation of these amounts are imclud footnote 3 to the Compasyaudited financial statements for the fiscal y@atec
December 31, 2012 included in the Company’s AnRegort on Form 10-K filed with the Securities andtBange Commission on
March 22, 2013. No options were granted in 2(

(3) The Company did not provide a r-equity incentive plan for its employees during 20£2011.

(4) The amounts in column (i) include premiums pid accrued on life insurance policies, persosalaf a Company automobile,
Company-provided gasoline and cell phone allowambe.amount for Ms. North includes automobile alimees of $9,000 in each of
2012 and 2011

Non-Equity Incentive Plan

The Company has chosen not to provide a non-equigntive plan for its employees during 2012 or20dnd no bonus or
incentive payments were made in 2012 or 2011.

Stock Option Awards

We consider equity compensation in the form of ahistock option awards an important component oftotal compensation
package because it helps align the interests oéxerutives to those of our shareholders and pesvédsignificant retention benefit. During
2006 the Company’s shareholders approved an amendme restatement of the Plumas Bank 2001 Stotio®Plan allowing restricted
stock awards to employees. The Corporate Governaonenittee approves and recommends to the Boaiitsfapproval all stock option ai
restricted stock grants.

There were no stock options granted during the garded December 31, 2012. On March 16, 2011 optaiakng 14,400 each
were granted to Ms. North and Ms. Dembosz. Duridf®Pwe chose not to grant any stock options. Thag2my makes grants of equity-
based compensation only at fair market value ofstack at the time of grant. The exercise pricstotk options is set at the closing stock
price on the date of grant. All option grants haweaximum vesting period of five (5) years and expio more than ten (10) years from the
date of grant. The ability to grant options under €Company’s stock option plan terminated on M&th2011, and therefore until a new
stock option plan is approved by its shareholderadditional options will be granted.

The Company incorporates the officer’s positiorelén the determination of the total value of tlgiigy-based compensation to
included in the officer’s total compensation. Thgher the officer level the more options/restricstdck that may be granted to the officer.
Additional options may be granted to an individoased on outstanding achievement. This is consigiéimthe Company’s philosophy of
rewarding those officers who have the most impaabur performance.

Post-Employment Benefits

We consider providing significant post-employmeanéfits in the form of providing salary continuatibenefits to our executives
as an important part of their total executive congagion to reward them for their service and lgytdtthe Company. The Company has
entered into salary continuation agreements withR§back and Ms. Dembosz. The purpose of the sataminuation agreements is to
provide special incentive to the experienced exeewfficer to continue employment with the Compamya longterm basis. The agreeme
provide the executive with salary continuation Hgsef up to $62,000 per year for 15 years afetirement at age 65. In the event of death
prior to retirement, the executive’'s beneficiaryl wéceive salary continuation benefits at a reduamount depending on the length of service
with the Company or in the case of Mr. Ryback laadficiary is entitled to a portion of the deatmdfits pursuant to a split dollar agreement.
In the event of disability wherein the executivesimot continue employment with the Company, thtezetive is entitled to salary
continuation benefits, at a reduced amount depgnatinthe length of service with the Company, beigipmt age 65 or on the date on which
he is no longer entitled to disability benefits anthe Company’s group disability insurance, whiahds earlier. If the executive terminates
employment with the Company for a reason other theath or disability prior to the retirement ageé6f such person will be entitled to sal
continuation benefits at a reduced amount deperalingpe length of service with the Company. Thdimgf salary continuation benefits 1
Mr. Ryback occurs at a rate that provides for a 9@%ting at age 60 and 2% per year for the negtyfears of service, for a total vesting of
100%. Ms. Dembosz’s salary continuation benefiteevagproximately 32% vested at age 60. Betweerb@gad 65 her vesting will increase
at an annual rate of between 13% and 15% per yebstze will become fully vested at age 65.
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In the event of a change of control of the Compamy the executive terminates employment with the@amy or its successor
within a period of 24 months after such changeomtil, then the executive may elect full vestiridnis salary continuation payments and the
payment of the salary continuation benefits begigniith the month following the month of terminatjsubject to the reduction of benefit
the benefits result in a limitation of deductililibf such benefits for the Company under Sectidh@8f the Internal Revenue Code. The
salary continuation benefits are informally fundgdsingle premium life insurance policies with tecutive as the insured parties and the
Company as the beneficiary of the policies.

The Company has entered into a split dollar agreémih Mr. Ryback. The purpose of the split dod@reement is to provide
special incentive to Mr. Ryback to continue empleytnwith the Company on a long-term basis. To agdisim this, the Company agrees to
divide the net death proceeds of life insurancéci@s on Mr. Ryback’s life with Mr. Ryback’s benefiry. However, Mr. Ryback’s rights or
interests in the split dollar policies no longeis¢xnce he ceases to be employed by the Compamyjoreason whatsoever prior to normal
retirement age provided that he has received oth®dpportunity to receive any benefit under kisoative salary continuation agreement.

The Company has agreed to pay the taxes on theiéehfncome on the life insurance benefit provideiit. Ryback under the
split dollar agreement. However, the Company ilpied from making tax gross up payments whileGbepany has funds outstanding
from the United States Treasury under the Capitatifase Program and therefore during this period hesponsible for the payment of these
taxes.

During 2008 the split dollar and salary continuatagreements of Mr. Ryback were amended to insarglance with section
409A of the Internal Revenue Code.

Perquisites

We offer a qualified 401(k) plan in which the nameecutive officers participate on the same tersnallaother employees. On
April 1, 2010 we discontinued the Company’s matghiontribution but hope to reinstate it in the fetun addition we offer medical, dental
and vision plans under the same terms to all enggleyOther perquisites and benefits, which doemressent a significant portion of the
named executive’s total compensation, include forR{/back a Company provided automobile, companyigded gasoline and maintenance
and the payment of Mr. Ryback’s portion of the tsgiillar insurance. During 2012 and 2011, Ms. Noeiteived a $750 monthly automobile
allowance. Mr. Ryback, Ms. Dembosz and Ms. Norto aeceive a monthly allowance to cover the busipestion of their cellular phone u
and are provided with gasoline for the businessofisieeir automobiles. These plans, and the canmiobs we make to them, provide an
additional benefit to attract and retain executffecers of the Company.
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Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards
Equity
Incentive Pla Equity Equity
Incentive Incentive
Awards: Plan Plan
Numbe
Market or
of Payout
Shares Market Number of Value of
or Units value of Unearned Unearned
’\él:;l?rizg Shares o Shares, Shares,
Underlying Number of Number of of Units of Units or Units or
Unexercise Securities Securities Option Stock Stock Other Other
Underlying Underlying Exercise That That Hav Rights The Rights Tha
Unexercised Unexercised Option Have
Options (#) Options (#) Unearned Expiration Not Not Have Not Have Not
Name (8 Exercisable Unexercisabl Options (#) Price ($ Date Vested  Vested ($ Vested Vested ($
@ (b) (© (d) (e) ® @ (h) ® ®
Andrew J. Ryback $13.1¢ 12/17/201.
2,814(1) 0
3,00((5) 0 $12.67  04/02/201.
2,8142) 0 $14.1¢  12/15/201.
10,40((3) 0 $16.37  03/01/201!
5,90((4) 0 N/A  $12.4C 02/20/2011 $ 0 $ 0 $ 0o $ 0
B. J. North 3,60((6) 10,80( N/A  $ 29t 03/16/201' $ 0 $ 0 $ O 0
Monetta R. Dembosz $13.1¢ 12/17/201:
2,8141) 0
2,8142) 0 $14.1¢  12/15/201.
10,40((3) 0 $16.37  03/01/201!
5,90((4) 0 $12.4C 02/20/2011
3,60((6) 10,80( N/A  $ 29t 03/16/201! $ 0 $ 0 $ 0o $ 0

(1) Options vest 20% per year beginning 12/17/2

(2) Options vest 20% per year beginning 12/15/2

(3) Options were granted 3/1/2007, have an eight ykaahd vest 25% per year beginning 3/01/2
(4) Options were granted 2/20/2008, have an eightlifesaind vest 25% per year beginning 2/20/2
(5) Options vest 20% per year beginning 04/02/2

(6) Options were granted 3/16/2011, have an eightlfeaand vest 25% per year beginning 3/16/2

Potential Payments Upon Termination Or Change of Catrol

The following is a discussion of the payments thay come due to a named executive officer follovarghange of control or the
termination of the named executive officer. Regesdlof the manner in which a named executive ofi@mployment terminates, he is
entitled to receive amounts earned during his @fremployment including all unused vacation pay antbunts vested through the Bank’s
401(k) Plan. Upon termination of employment, a ndmeecutive officer also has the right to exereib&ested stock options, unless their
termination is for cause.

The Company is limited in its ability to make charaf control, bonus or termination of employmengmants described in this
proxy statement to its most highly paid employedevtine Company has funds outstanding from theddh@tates Treasury under the Capital
Purchase Program.

Payments Made Upon a Change in Control

Salary Continuation Agreements:The Company has entered into salary continuatioeesgents with Mr. Ryback and
Ms. Dembosz. The agreements for Mr. Ryback andDésabosz provide the executive with salary contilmmalbenefits of up to $62,000 per
year for 15 years after retireme

In the event of a change of control of the Compamy the executive terminates employment with the@my or its successor
within a period of 24 months after such changeoimtiol, then the executive may elect full vestiridnis salary continuation payments and the
payment of the salary continuation benefits begigniith the month following the month of terminatjsubject to the reduction of benefit
the benefits result in a limitation of deductilyilitf such benefits for the Company under Sectidh@B8f the Internal Revenue Code.
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Under the terms of these agreements a change irot@ndefined as a change in the ownership aratiffe control of the
Employer, or in the ownership of a substantial iporbf the assets of the Employer, as such chandefined in section 409A of the Internal
Revenue Code and regulations thereunder.

Compensation of Directors

Director Compensation: During 2012, non-employee Directors, except thei@an, each received $1,890 per month for serving
on the Plumas Bancorp’s and Plumas Bank’s BoaRirmfictors and committees. The Chairman receive@8®per month.

Deferred Fee AgreementsThe Company has entered into a Deferred Fee Agmeenith board member Blickenstaff. The
purpose of the Deferred Fee Agreements is to peo&idoard member an opportunity to defer his odirector fees as an incentive to
continue service with the Company. The agreemantiges for deferral of director fees to the eartitan agreed upon distribution date or
termination of director services for any reasore TQompany will accrue interest on all deferredaoefees at an annual floating percentage
rate of the current Wall Street Journal Prime Raiteus 1%. In the event of death prior to retiremémg beneficiary will receive full-deferred
fee benefits. In the event of disability whereie thrector does not continue service with the Campthe director is entitled to the full-
deferred fee benefit accrued up to the point afador’s termination of service.

Non-Qualified Stock Options: On March 16, 2011 the Company granted to eaclsaliiectors 3,200 in non-qualified stock
options with an exercise price of $2.95 per sh@ine. options vest 25% per year beginning on Marci2062 and have an eight year life. No
stock options were granted to directors during 20t Company makes grants of non-qualified stgatloas only at fair market value of our
stock at the time of grant. All option grants hawmaximum vesting period of five (5) years and expio more than ten (10) years from the
date of grant. Upon a change in control all stogkams held by directors may vest and become esatz.

Director Emeritus Plans

Director Retirement Agreement: The Company has entered into Director Retiremes& ¢bntinuation) Agreements with its non-
employee Directors excluding Mr. Elliott. Mr. Eltiaretired as President and Chief Executive Offmfethe Company during 2005 and is
currently receiving benefits under his executivargacontinuation agreement. The purpose of thecteginuation agreements is to provide a
retirement benefit to the board members as an tiveeto continue informal service with the Compaiiiie agreement provides for fee
continuation benefits of up to $10,000 per yeahwiterm of 12 years after retirement with the ekioa of board members Flournoy and
McClintock’s agreements which have a term of 15 yekm the event of death prior to retirement,liraeficiary will receive full fee
continuation benefits, with the exception of Mes&ilsurnoy and McClintock’s beneficiary who would bntitled to receive a lump sum
payment of $30,000. In the event of disability wdierthe director does not continue service withGloenpany, the director is entitled to fee
continuation benefits, at a reduced amount depgnatinthe length of service with the Company, beigigithe month following termination
service. The agreements, with the exception of Kegdournoy and McClintock’s agreement, allow &rardship Distribution under
specified circumstances. Hardship Distributionslianéed to the amount the Company had accrued wthdeterms of the agreement as of the
day the director petitioned the Board to receiv¢aadship Distribution. Upon a change in control dlirector is eligible to receive the full fee
continuation benefits upon the director’'s termioatdf service. The fee continuation benefits, \lith exception of Mr. McClintock’ benefits
are informally funded by single premium life insnca policies. The directors are the insured paatiwsthe Company is the beneficiary of the
respective policies.
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PostRetirement Consulting Agreement:The Company has entered into Post-Retirement Comgulgreements with its non-
employee Directors with the exception of Messreukhoy, Elliott and McClintock. The purpose of #igreement is to provide consideration

$10,000 per year for 3 years after retirementhéneavent of death prior to completion of the cotisglservices, the beneficiary will receive
death benefits equal to the remaining unpaid céngulee benefits. In the event of disability wharthe retired director is unable to continue
consulting services with the Company, the Compaay tarminate the director’s post-retirement corisglservices. If the retired director
voluntarily terminates his or her consulting seegi¢or other than good reason or if the Companyiteates the director’s post-retirement
consulting services for cause, the Post-Retiref@ensulting Agreement shall terminate.

The table below summarizes the compensation patddéZompany to non-employee Directors for thealigear ended December 31, 2012.

Director Compensation Table

Nonqualified
Fees Option Non-Equity Deferred
Earned o Awards Incentive Pla Compensatic
Paid in Stock All Other
Name Cash Awards $) Compensatia Earnings Compensatic Total
@ (b) (©) (d) (e) ® (9) (h)
Daniel E. West $28,62( N/A $ 0 N/A N/A $ 0 $28,62(
Terrance J. Rees( $22,68( N/A $ O N/A N/A $ 0 $22,68(
Alvin G. Blickenstaff $22,68( N/A $ 0 N/A $ 0 $ 0 $22,68(
William E. Elliott $22,68( N/A $ 0 N/A N/A $ 0 $22,68(
Gerald W. Fletche $22,68( N/A $ 0 N/A N/A $ 0 $22,68(
John Flournoy $22,68( N/A $ 0 N/A N/A $ 0 $22,68(
Arthur Grohs $22,68( N/A $ 0 N/A N/A $ 0 $22,68(
Robert J. McClintocl $22,68( N/A $ 0 N/A N/A $ 0 $22,68(
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PROPOSAL 4
RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The firm of Crowe Horwath LLP served as certifiadépendent public accountants for the audit of@bmpany’s consolidated
financial statements as of and for the year endszeBber 31, 2012. Crowe Horwath LLP was appoinseti@ Company’s independent
public accountant on November 1, 2011 as a re$tiicoCompany’s previous independent auditor, R8myth LLP, combining with Crowe
Horwath LLP on that date. The Company’s Board aEBlors has determined the firm of Crowe HorwatlPlth be fully independent of the
operations of Plumas Bancorp. Proposal 3 is notigndf the appointment is not ratified, our Au@ibmmittee will consider whether to
appoint another independent registered public atawogifirm in its discretion. If the appointmentregtified, our Audit Committee in its
discretion may appoint a different independentsteged public accounting firm at any time if it@®hines that such a change would be
advisable.

Aggregate fees billed by Crowe Horwath LLP and y2&mith LLP to Plumas Bancorp and Plumas Bank aagercentage of those fees that
were pre-approved by the Company’s Audit Commifteehe years ended 2012 and 2011 are as follows:

Percentage Percentag

2012 Pre-Approvec 2011 Pre-Approvec
Audit fees $213,00( 10(% $193,00( 10(%
Audit-related fee: 15,00( 10C% 19,00( 100%
Tax fees 20,00( 100% 18,00( 100%
Total fees $248,00( 10(% $230,00( 10(%

The Audit Committee of the Bancorp has considehedorovision of non-audit services provided by Geddorwath LLP and
Perry-Smith LLP to be compatible with maintainiihg independence of Crowe Horwath LLP and Perry{smif.

It is anticipated that a representative of Crowewédh LLP will be present at the annual meetingladreholders and will be
available to respond to appropriate questions sbhareholders at the meeting.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE APPROVAL OF THE APPOINTMENT OF CROWE
HORWATH LLP AS INDEPENDENT AUDITORS OF THE COMPANY FOR THE FISCAL YEAR ENDING DECEMBER 31,
2013.
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PROPOSAL 5
Approval of Plumas Bancorp 2013 Stock Option Plan

Purpose

The purpose of the Plumas Bancorp 2013 Stock Otian (“2013 Plan”) is to secure for the Compang &s shareholders the
benefits of the incentive inherent in common stoakership by directors, executive officers andaiarkey employees who will be largely
responsible for the Company’s future growth andiooed financial success. The 2013 Plan providesifipally long-term incentives
(“Awards”) in the form of incentive and nonqualifisstock options. The 2013 Plan is for a term oyé&érs. Currently, the Company does not
have a stock option plan as the 2001 Plan expir@di1. A copy of the 2013 Plumas Bancorp Stockdd@®lan is attached as Appendix 4
this proxy statement.

The issuance of shares of Company stock under@h2 Rlan is subject to prior compliance with fetlarad state securities laws
which may be satisfied by the Company filing a séigition statement on SEC Form S-8.

Administration

The 2013 Plan is administered by the Board of Danescthrough its Corporate Governance Committée, {€ommittee”), which
is composed of independent directors. The Committdects the directors, executive officers andageftey employees who receive Awards,
the number of shares of the Awards may be exeraigednd all terms and conditions of the optioraedg. The Committee also certifies the
level of attainment of performance targets, asiagple with respect to Awards where vesting is antance based.

Eligibility; Forms of Awards

Awards may be granted only to present or futureadars, executive officers and certain key empleydfe¢he Company, including
its subsidiaries. The Company as of April 1, 20&d bight directors and forty-two executive offieed key employees eligible to participate
in the 2013 Plan. The Committee grants Awards tteatibrs, executive officers and certain key empdsyselected by the Committee. The
Committee has not made any Awards under the 20dr3&1d has made no decision on the allocationamt @f Awards in any amount to any
specific person or persons eligible to be grantechrls.

Maximum Stock Award Levels

The maximum number of shares available for all Adgaunder the 2013 Plan is up to 500,000 shardseafompany’s common
stock. No more than 500,000 shares may be issusdgnt to Awards of incentive stock options. Navidhal participant may be granted
Awards in any single calendar year during the tefrthe 2013 Plan for more than 50,000 shares oiheomstock. For purposes of the
foregoing limitation, the number of shares in aveaiftht are made with respect to a period longer time calendar year shall be considered to
have been made on a pro rata basis in the calgedes during such period.

Qualifying Performance Criteria

In addition to grants of Awards that vest solelpuphe lapse of time, Awards of nonqualified stopkions may be, in the
discretion of the Committee, contingent upon ackieent of qualifying performance criteria. The Cortted will determine the specific
targets for the selected qualifying performanceedda. Following the applicable performance peride, Committee will determine the extent
to which the criteria have been achieved and theesponding level to which vesting requirementsehlaeen satisfied and will certify these
determinations in writing.

23



The qualifying performance criteria will be basedane or more of the following measures: net satsnue; gross profit;
operating profit; net earnings; earnings per shanafjt margin (gross, operating or net); loan &Essefficiency ratio; acquisition integration
synergies; acquisition integration milestone achiegnts; total stockholder return; expense reductemteral banking agency safety and
soundness rating; or financial return ratios andther relevant financial metrics.

The foregoing measures may be based on the Conggamyvhole or on a business unit, affiliate or gliag, either individually,
or in any combination, as determined by the Conemitt

Stock Options

Stock options awarded may be either incentive stmtions or nonqualified stock options. Options wKpire no later than
10 years after the date of grant. The exercisemicstock options may not be less than the fanketazalue of common stock on the date of
grant. The Committee may establish other vestingeoiormance requirements which must be met poithé exercise of the stock options.

Adjustments

The number, class and price of Awards of stockamstiare subject to appropriate adjustment in tleateaf certain changes in
Company common stock, including stock dividendsclssplits, recapitalizations, reorganizations pooate separation or division, mergers,
consolidations, split-ups, combinations or exchamfeshares and similar transactions.

Change in Control

Unless the Committee otherwise expressly provideke agreement relating to an award, in the exgrarticipant’s employment
with the Company terminates pursuant to a changeritrol (as defined in the 2013 Plan) all of tlagtigipant’s outstanding options will
become immediately fully vested and exercisable.

Amendment of the Plan

The Board of Directors may amend or suspend th8 204n at any time and from time to time; providedwever, that the Board
of Directors shall submit for stockholder approaay amendment (other than an amendment pursu#im djustment provisions described
above) required to be submitted for stockholdereygd by law, regulation or applicable stock exa@nequirements or that otherwise wo
(1) increase the maximum stock Award levels desecribove; (2) reduce the price at which stock agtinay be granted to below fair mar
value on the date of grant; (3) reduce the optigcepf outstanding stock options; (4) extend #rentof the 2013 Plan; or (5) change the ¢
of persons eligible to be participants.

General Discussion of Taxation of Awards under the013 Plan

The following provides only a general descriptidrifee application of federal income tax laws tota&r Awards under the 2013
Plan. This discussion is not intended as tax guidda participants in the 2013 Plan, as the coresezps may vary with the types of Awards
made (nonqualified or incentive stock option), idhentity of the participants, and the method ofrpant or settlement. The summary does not
address the effects of other federal taxes (inoly@iossible “golden parachuteXcise taxes) or taxes imposed under state, locébreign tax
laws.
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The 2013 Plan provides that the Company has ti tegrequire the recipient of any Award under 2043 Plan to pay to the
Company an amount necessary for the Company &fs#t obligation to pay the minimum required fealestate, or local income tax, FICA
tax, social insurance tax or other required witdir@ amount applicable to the participant with o such Award. The Company may, to
the extent permitted by law, withhold from other@amts payable to such individual an amount necgdeasatisfy these obligations. Unless
the Committee determines otherwise, a participamt satisfy the Company’s withholding obligationdslivering shares of common stock of
the Company held by the Award recipient for momntkix months.

Incentive Stock Options. If the optionee is empbbgentinuously from the date of grant until at tethsee months before the
option is exercised and otherwise satisfies thairements of the 2013 Plan and applicable lawptit®onee will not recognize taxable inco
upon exercise of the option. If the optionee isemaployed continuously from the date of grant wattileast three months before the option is
exercised for a reason other than death or disghitie optionee will recognize ordinary incomets time the option is exercised. The
Company will be allowed a deduction for federalome tax purposes only if and to the extent thabiiteonee recognizes ordinary income.
Upon exercise of an incentive stock option, theesg®f the fair market value of the shares received the option price at the time of
exercise is treated as an item of tax preferendehahay result in the imposition of the alternatm@imum tax.

On a subsequent sale of shares acquired by theigsxef an incentive stock option, gain or losd bé recognized in an amount
equal to the difference between the amount realirethe sale and the optionee’s tax basis of theestsold. If a disposition (generally a sale,
exchange, gift or similar lifetime transfer of légile) of stock received pursuant to an exercitan incentive stock option does not take
place until more than two years after the grarguath option and more than one year after the eseeafisuch option, any gain or loss realized
on such disposition will generally be treated amgylterm capital gain or loss. Under such circuntsganthe Company will not be entitled to a
deduction for income tax purposes in connectioh Wie exercise of the option.

If a disposition of stock received pursuant to gereise of an incentive stock option occurs wittwo years after the grant of such
option or one year after the exercise of such optize optionee must treat any gain realized aimarglincome to the extent of the lesser of
(i) the fair market value of such stock as of théedf exercise less the option price, or (ii)dngount realized on disposition of the stock less
the option price. Such ordinary income realizedaductible by the Company for federal income tasppses. Any additional amount realized
on the disposition will be taxable as either loagt or short-term capital gain depending on theihglperiod.

Nonqualified Stock Options. In general, when ariarge exercises a nonqualified stock option, th@®ope recognizes ordinary
income in the amount of the excess of the fair miavialue of the shares received upon exercisetheeaggregate amount paid for those
shares, and the Company may deduct as an expenamthunt of income so recognized by the optioneecépital gains purposes, the
holding period of the shares begins upon the exeraf the option, and the optione®&asis in the shares is equal to the fair mariietevof the
shares on the date of exercise. Upon a subsedqispatsition of the shares received on exercisedliffierence between the amount realized on
such disposition and the fair market value of tharss on the date of exercise generally will beté® as a separate capital gain or loss.

Exceptions to these general rules may arise uhaefiotlowing circumstances: (1) the exercise ostariding options that become
exercisable upon certain major corporate eventsnesylt in all or a portion of the difference beemehe fair market value of the option
shares and the exercise price of any shares issurat#spect to such options being characterizadaghute payments” in which case a 20%
excise tax is imposed on the optionee on any amsunharacterized and the Company will be denigdandeduction for such amount, and
(2) an Award may be taxable to the participantGap@rcentage points above ordinary income tax et time it becomes vested, plus
interest, even if that is prior to the deliverytibé cash or common stock of the Company in setti¢ioiethe Award, if the Award constitutes
“deferred compensation” under Section 409A of tloel&; and the requirements of Section 409A of théeCire not satisfied.
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In addition, section 164(m) of the Internal ReveQgele of 1986, as amended (the “Code”) will applyestrict the deductibility
of compensation for covered employees in exce$d afiillion, unless the compensation is performaraged and the administration of the
2013 Plan meets the “independent” administratiguirements of Section 164(m).

Other Information
In the event of a Change in Control (as defined32Btbck Option Plan), outstanding options shall edrately and fully vest.

The Committee may, in its discretion, provide inagmeement evidencing any Award that, in the etreatitthe participant engage
within a specified period after termination of emphent or cessation of directorship , in certaitivitg specified by the Committee that is
deemed detrimental to the interests of the Comgiaajuding, but not limited to, the breach of argnrsolicitation and/or non-compete
agreements with the Company), the participantfeifieit all rights under any Awards that remainsiahding as of the time of such act and
will return to the Company an amount of shares@ih@on Stock with a Fair Market Value (determined&the date such shares are
returned) equal to the amount of any gain realigash the exercise of or lapsing of restrictionsaag Award that occurred within a specified
time period.

The closing price of Company common stock repooi@tNASDAQ for
March 22, 2013, was $5.29 per share.

APPROVAL OF THE PLUMAS BANCORP 2013 STOCK OPTION PL AN REQUIRES THE AFFIRMATIVE VOTE OF A
MAJORITY OF THE OUTSTANDING SHARES OF COMMON STOCK REPRESENTED AND VOTING AT THE MEETING.

MANAGEMENT RECOMMENDS THAT THE SHAREHOLDERS VOTE “F OR” THE APPROVAL OF THE PLUMAS BANCORP
2013 STOCK OPTION PLAN.

Shareholder Proposals

Stockholder Proposalsin order for a stockholder proposal to be considéoe inclusion in the Company’s proxy statemenmt fo
next year's annual meeting, the written proposaste received by the Company no later than Decefthe2013 and should contain such
information as is required under the Company’s ®glaSuch proposals will need to comply with the $H€gulations regarding the
inclusion of shareholder proposals in the Compapydsy materials.

Nomination of Director Candidates: The Company’s Bylaws permit stockholders to non@rditectors at a shareholder meeting.
In order to make a director nomination at an anstatkholder meeting, it is necessary that youfytitie Company not less than 120 days
before the first anniversary of the date that ttoxy statement for the preceding year's annual mgetas first sent to stockholders. The
Company’s 2013 Proxy Statement was first sentdokstolders on April 9, 2013. Thus, in order for @ugh nomination notice to be timely
for next year’s annual meeting, it must be recelvgthe Company not later than December 10, 201.8ddition, the notice must meet all
other requirements contained in the Company’s Bgland include any other information required punstia Regulation 14A under the
Exchange Act.

26



Copy of Bylaw Provisions:You may contact the Investor Relations Officer, MBzabeth Kuipers, at the Company for a copy of
the relevant Bylaw provisions regarding the requieats for making shareholder proposals and nomigalirector candidates. Additionally
copy of the Company’s Bylaws can be accessed @t/ativw.plumasbank.comClick on the “Investor Relations tab” and therv@&mance
Documents.

Certain Transactions

Some of the directors and executive officers ofriRla Bancorp and their immediate families, as wetha companies with which
they are associated, are customers of, or havédiradng transactions with, Plumas Bancorp in thténary course of the Company’s
business, and Plumas Bancorp expects to have lptkimsactions with such persons in the futurenémagement’s opinion, all loans and
commitments to lend in such transactions were ntadempliance with applicable laws and on substdigtthe same terms, including inter
rates and collateral, as those prevailing for camlpla transactions with other persons of simileditworthiness and, in the opinion of
management, did not involve more than a normalafstollectibility or present other unfavorable tigees.

Other Matters

Management does not know of any matters to be predat the meeting other than those set forth@akddewever, if other
matters come before the meeting, it is the intenbibthe persons named in the accompanying proxpte the shares represented by the
proxy in accordance with the recommendations ofagament on such matters, and discretionary aughtorio so is included in the proxy.

Available Information

Plumas Bancorp’s common stock is registered urneSecurities Exchange Act of 1934 and as a rdsul€ompany is required
to file annual reports, quarterly reports and ofteiodic filings with the Securities and Exchai@mmmission (the “SEC"and are posted al
are available at no cost on the Company’s websitey.plumasbank.com, as soon as reasonably practicable after PlumasdBa files such
documents with the SEC. These reports and filimgsaso available for inspection and/or printingnatcost through the SEC website,
www.sec.gov. In addition, regulatory report dataldoth Plumas Bancorp and Plumas Bank are avaifabiaspection and/or printing at no
cost through the Federal Financial Institutionskeation Council’s (the “FFIEC") website, www.ffiggov and the Federal Deposit
Insurance Corporation’s (the “FDIC") website, wwelid.gov, respectively.

You may request an additional copy of the proxyesteent, 10-K, 2012 annual report to shareholders farm of proxy as to this
annual meeting or all future shareholder meetingsatliing us at 1.888.375.8627, by writing to u$htmas Bancorp, 35 S. Lindan Avenue,
Quincy, California 95971, Attn: Ms. Elizabeth KuigeVice President and Investor Relations Officehy email at
investorrelations@plumasbank.com.
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APPENDIX A

Plumas Bancorp 2013 Stock Option Plan

Purpose.The purpose of the 2013 Stock Option Plan is targefor Plumas Bancorp (the “Company”) and its kitmdders the benefits
of the incentive inherent in common stock ownerdyighe directors, executive officers and certag &mployees of the Company and
its subsidiary Plumas Bank who will be mainly resgible for the Company’s future growth and contihfieaancial success by
providing this management group with incentivelforg term superior performance. It is intended thath purpose will be effected
through the granting of stock options that may uigext to performan-based condition:

Definitions. For purposes of this Pla

@
(b)
(©)
(d)
(e)
0]
9)
(h)

()
(k)
()

“Award’ shall mean an award of options granted under this.

“Change in Contr” shall have the meaning set forth in Section 1:

“Committed’ shall have the meaning set forth in Sectio

“Code” shall mean the Internal Revenue Code of 1986, andeu

“Common Stoc” shall mean the Isst’s common stock

“Compan” shall mean the Issuer (Plumas Bancorp) and itsidiabgs.

“Disability” or “Disable’ shall mean shall have the meaning as defined itidde22(e)(3) of the Codt
“Exchange A¢" shall mean the Securities Exchange Act of 1934n@snded

“Fair Market Value” shall mean the fair markeglue of the Issuer's common stock on the dateedisurement or on any date as
determined by the Committee in compliance with ©ac409A of the Code (independent appraisal masebaired if the
Compan’s shares are thinly traded at the date of the Ageadt).

“Issue” shall mean Plumas Bancol
“Qualifying Performance Critel” shall have the meaning set forth in Section ¢
“Regulation” shall have the meaning set forth in Section ¢



(m)

(n)

(0)
(p)

“Retirement” shall mean (i) termination of tamployment of an employee with the Company on tardfie employee’s

65th birthday or (ii) cessation of a directorshifeathe director’'s 70 birthday or if the directoais completed 10 years as a
director of the Company. For purposes of this $ac#i(n) and all other purposes of this Plan, Retinet shall also mean
termination of employment of an employee with tl@Pany for any reason (other than the employeeithd®isability,
resignation, willful misconduct or activity deemeetrimental to the interests of the Company) whenetermination, the
employee’s attained age (expressed as a whole nypibe completed years of service (expressedvasode number) plus one
(1) equals at least 70 and the employee has comaplé€t years of service with the Company and, whppdicable, the employee
has executed a general release, a covenant notrpete and/or a covenant not to soli

“Subsidiary” shall mean any corporation whithtee time qualifies as a subsidiary of the Issurater the definition of “subsidiary
corporatior” in Section 424 of the Cod

“Tax Dat¢’ shall have the meaning set forth in Section 1.
“Withholding Tay” shall have the meaning set forth in Section 1:

Amount of Stock.

(@)

(b)

Aggregate Limitation. The aggregate amount of Common Stock which may densubject to Awards under the Plan shall not
exceed 500,000 shares plus the number of sharearthaubject to Awards granted hereunder thatitete or expire or are
cancelled or forfeited during the term of this Pleithout being exercised or fully vested. Notwithretling anything to the contrary
contained herein: (i) shares that participantseéeddring the term of this Plan to pay the purch@see of options in accordance
with Section 7(b)(5) shall not be added to the aggte Plan limit described above; (ii) sharestti@iCompany retains or causes
participants to surrender to satisfy Withholding«Taquirements in accordance with Section 12 st@lbe added to the aggregate
Plan limit described above; and (iii) shares thatrapurchased by the Company using option exepcseeeds shall not be added
to the aggregate Plan limit described above. Substbr assumed Awards made under Section 18 msbiglle considered in
applying this limitation

Individual Limitation. No individual participant may be granted Awardsity single calendar year during the term of thaRh
respect of more than 50,000 shares of Common Skagkpurposes of the foregoing limitation, the nembf shares in Awards
that are made with respect to a period longer tmncalendar year shall be considered to havereaee on a pro rata basis in
calendar years during such period. Substitute suraed Awards made under Section 18 shall not bedad in applying this
limitation.



(c)
(d)
(e)
(f)

Limitation on Full-Value Awards. The aggregate number of shares of Common Stockwhay be made subject to Awards under
Section 7 shall not exceed 500,000 shares durietim of this Plar

Maximum Number of Incentive Stock Options. The number of shares of Common Stock with respeathtich incentive stock
options may be granted shall not exceed 500,00@sfturing the term of this Ple

Adjustment. The limitations under Sections 3(a), (b), (c) atidare subject to adjustment in number and kindyoamt to
Section 11

Treasury or Market Purchased Shares. Common Stock issued hereunder may be authorizedm@iegued shares or issued shares
acquired by the Company on the market or othen

Administration. The Plan shall be administered under the supervigidghe Board of Directors of the Issuer, whichyneaercise its
powers, to the extent herein provided, throughethency of its Corporate Governance Committee @mmimittee”), which shall be
appointed by the Board of Directors of the Iss

(@)
(b)

()

Composition of Committee. The Committee shall consist of not less than tWaxi@mbers of the Board who qualify as
“nonemployee directc” as defined in Securities and Exchange Commisside Rif-3 under the Exchange A«

Delegation and Administration. The Committee may delegate the administration @fRtan to an officer or officers of the Issuer,
and such administrator(s) may have the authorigxerute and distribute agreements or other doctsneerdencing or relating to
Awards granted by the Committee under this Plamantain records relating to the grant, vestingyreise, forfeiture or
expiration of Awards, to process or oversee theaisse of shares of Common Stock upon the exengséing and/or settlement
an Award, to interpret the terms of Awards andatetsuch other actions as the Committee may specifyided that in no case
shall any such administrator be authorized to gfaverds under the Plan. Any action by any such adbtrator within the scope
of its delegation shall be deemed for all purpdedsave been taken by the Committee and referendbg Plan to the Committee
shall include any such administrator, provided thatactions and interpretations of any such adsator shall be subject to
review and approval, disapproval or modificationthg Committee

Regulations. The Committee, from time to time, may adopt ruled eegulations (“Regulations”) for carrying out fevisions
and purposes of the Plan and make such other datgrams, not inconsistent with the terms of tharPlas the Committee shall
deem appropriate. The interpretation and consbmcif any provision of the Plan by the Committeallslunless otherwise
determined by the Board of Directors, be final andclusive



(d)

(e)

Records and Actions. The Committee shall maintain a written record sfatoceedings. A majority of the Committee shall
constitute a quorum, and the acts of a majorithhefmembers present at any meeting at which a quapresent, or acts
unanimously approved in writing, shall be the adtthhe Committee

Compliance with the I nteragency Guidance on Sound I ncentive Compensation Policies. The Committee in making any equity
based award in this Plan shall comply with the Inteagency Guidance on Sound Incentive Compensation Rgies to ensure
that any such award which may be deemed to be inctive compensation ( ie. any award based on the aeviement of one or
more metrics) does not encourage imprudent risk takg. A stock option that vests based on the lapsé time is not covered
by such guidance.

In determining a grant of any award under this Planthat is deemed to be incentive compensation, theo@mittee shall
consider incentives that appropriately balance riskand rewards, be compatible with effective controlsind risk-
management, and be supported by strong corporate gernance, including active and effective oversighiy the Committee
and the Company’s board of directors.

Eligibility. Awards may be granted only to present or futuredadars, executive officers and key employees ofdbmpany, including
Subsidiaries which become such after the effectate of the Plan. Any director, executive officekey employee of the Company
shall be eligible to receive one or more Awardsearritie Plan, except any director who is not arceffor employee of the Company
shall be ineligible to receive an Award that in@sdany incentive stock option. The adoption of Bian shall not be deemed to give :
person any right to an Award, except to the exdmat upon such terms and conditions as may be degairby the Committes

Qualifying Performance Criteria. Awards stock options other than incentive stockamst under this Plan in the discretion of the
Committee may be, contingent upon achievement afliQing Performance Criteria that have been sekbefter consideration of and
compliance with thil nteragency Guidance on Sound | ncentive Compensation Palicies.

(@)

Available Criteria. For purposes of this Plan, the term “QualifyingfBanance Criteria” shall mean any one or more ef th
following performance criteria, either individuallglternatively or in any combination, applied tther the Company as a whole
to a business unit or Subsidiary, either indivithyallternatively or in any combination, and measueither annually or
cumulatively over a period of years, on an absdbaisis or relative to a pre-established targgiréoious years’ results or to a
designated comparison group, in each case as iggklif the Committee in the Awar

(1) netsales (including individual net sale
(2) revenue



(b)

()

(3) gross profit,

(4) operating profit

(5) netearnings

(6) earnings per shar

(7)  profit margin (gross, operating or ne

(8) loan losses

(9) acquisition integration synergies (measurable ggvand efficiencies resulting from integratic
(10) acquisition integration milestone achieveme

(11) efficiency ratio,

(12) total stockholder returt

(13) expense reductiol

(14) existence of any publicly disclosed banking reguriabrder anc

(15) financial return ratios (including return oquéy, return on assets or net assets, return pitat@r invested capital and
return on operating profit

Adjustments. The Committee may adjust any evaluation of perferteaunder a Qualifying Performance Criteria to eaelthe
effects of any of the following items or eventsttbacurs or otherwise impacts reported resultsnduai performance period:

(1) asset write-downs, (2) litigation or claim judgnts or settlements, (3) changes in tax law, atawg principles or other such
laws or provisions affecting reported results,gdgruals for reorganization or restructuring progga(5) acquisition and
integration expenses and purchase accountinghé®sased payments, and (7) any extraordinary@curing items appearing
in the Issuer’s financial statement for the apfilieayear. Notwithstanding satisfaction or completid any Qualifying
Performance Criteria, to the extent specified attitme of grant of an Award, the number of shas&sck options or other benefits
granted, issued, retainable and/or vested und@mamd on account of satisfaction of such QualifylPgrformance Criteria may
reduced by the Committee on the basis of suchdutbnsiderations as the Committee in its solerelin shall determine

Establishment and Achievement of Targets. The Committee shall establish the specific targmtthe selected Qualified
Performance Criteria. These targets may be sespeeific level or may be expressed as relatiteéacomparable measure at
comparison companies or a defined index. In casesenQualifying Performance Criteria are establisttee Committee shall
determine the extent to which the criteria haventaehieved and the corresponding level to whictimgsequirements have been
satisfied or other restrictions are to be removethfthe Award or the extent to which a participamight to receive an Award
should lapse in cases where the Qualifying Perfoo®a&riteria have not been met, and shall celtiégé determinations in
writing. The Committee may provide for the deteration of the attainment of such targets in instatis where it deems
appropriate



Stock Options.Stock options under the Plan shall consist of itieerstock options under Section 422 of the Codeamqualified stock
options (options not intended to qualify as incemstock options), as the Committee shall detern

Each option shall be subject to the following telans conditions:

(@)

(b)

Grant of Options. The Committee shall (1) select the directors, etieewfficers and key employees of the Companyitnd
Subsidiaries to whom options may from time to tineegranted, (2) determine whether incentive stgtlons or nonqualified

stock options are to be granted, (3) determinentmaber of shares to be covered by each optionatagt, (4) determine the ter
and conditions (not inconsistent with the Plangioy option granted hereunder (including but nottéohto restrictions upon the
options, conditions of their exercise (including@asonqualified stock options, subject to any @yialg Performance Criteria), or
restrictions on the shares of Common Stock issugide exercise thereof), and (5) prescribe the foithe instruments necessary
or advisable in the administration of optio

Terms and Conditions of Option. Each option granted under the Plan shall be evitéby a Stock Option Agreement entered into
by the Company and the optionee, in such forma£timmittee shall approve, which agreement shadubgect to the following
terms and conditions and shall contain such addititerms and conditions not inconsistent withRben, and in the case of an
incentive stock option not inconsistent with theypsions of the Code applicable to incentive stopkons, as the Committee shall
prescribe

(1)  Number of Shares SQubject to an Option. The Stock Option Agreement shall specify the nunadfeshares of Common Stock
subject to the Agreemer

(2)  Option Price. The purchase price per share of Common Stock psati@ under an option will be determined by the
Committee but will be not less than the Fair MaMXatue of a share of Common Stock on the dateefjtlant of the
option, except as provided in Section 18 relatingtsumed or substitute Awar

(3) Option Period . The period of each option shall be fixed by tlmmtnittee, but no option shall be exercisable dfter
expiration of ten years from the date the optiogranted

(4) Consideration . Unless the Committee determines otherwise, eptibreee, as consideration for the grant of an opthall
be in the employ of the Company at the date ofytla@ting of such option or be a director at theeddtthe granting of such
option.
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Exercise of Option. The Committee shall determine the time or timestdth an option may be exercised in whole or in
part during the option period. An optionee may eis&r an option by giving written notice of exercisghe Company
specifying the number of shares to be purchaseth Sutten notice must be accompanied by paymefhilirof the
purchase price and Withholding Taxes (as defineskiction 12 hereof), due either (i) by check,ji)payment through a
broker in accordance with procedures permitted bguration T of the Federal Reserve Board, (iii$frmres of Common
Stock owned by the optionee having a Fair Markdu¥at the date of exercise equal to such purghiase and
Withholding Taxes, provided that payment in shafeSommon Stock will not be permitted unless aste® shares of
Common Stock are required and delivered for suchgae and such shares have been held for at Irasbaths by the
optionee, (iv) in options of the Optionee that fally vested and exercisable to acquire a numbashafes of Common
Stock having a Fair Market Value at the date of@se equal to such purchase price (“net settléogxercise method”)
with any fractional shares to be settled in caghafy combination of the foregoing, or (vi) by asther method that the
Committee approves. At its discretion, the Comraitteay modify or suspend any method for the exerfistock options,
including any of the methods specified in the poesisentence. If the optionee chooses the netdeftion exercise
method, the optionee’s options vested shall deerbgdhe total number of options that are exercibed example, assume
an option of 100 shares is granted with an exemmise of $10 a share and is totally exercised wherfair market value ¢
the stock is $25 a share; in this case, 40 shédtbe d 00 shares would be retained by the Compamagment of the
$1,000 exercise price for the option (100 sharesgi$10 per share exercise price) with the optaden receiving 60
shares directly from the Company in settlemenhis dption exercise and have no options outstanirexercise (note the
Withholding Taxes would be withheld separately frpayroll deduction). Delivery of shares for exeirggsan option shall
be made either through the physical delivery ofehar through an appropriate certification orsattéon of valid
ownership. Shares of Common Stock used to exeacisption shall have been held by the optione¢h®requisite period
of time to avoid adverse accounting consequenctget@ompany with respect to the option. No shahadl be issued until
full payment therefor has been made. An optioned Blave the rights of a stockholder only with resipto shares of stock
that have been recorded on the Company’s book&lbaltof the optionee or for which certificates deen issued to the
optionee

Notwithstanding anything in the Plan to the contréine Committee may, in its sole discretion, alline exercise of a
lapsed grant if the Committee determines thath@)lapse was solely the result of the Companbility to execute the
exercise of an option Award due to conditions belythre Company’s control and (ii) the optionee mealed and
reasonable efforts to exercise the Award. In thenethe Committee makes such a determination, timep@ny shall allow
the exercise to occur as promptly as possiblevatig its receipt of exercise instructions subsegtesuch determination.
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(6) Non-transferability of Options. No option granted under the Plan shall be traabfe by the optionee other than by will or
by the laws of descent and distribution, and systfon shall be exercisable, during the optioneiétiine, only by the
optionee

Notwithstanding the foregoing, the Committee mayfeeth in a Stock Option Agreement at the timeyadnt or thereafter,
that the options (other than incentive stock ojanay be transferred to members of the optionieaisediate family, to
one or more trusts solely for the benefit of sunmiediate family members and to partnerships in vhicch family
members or trusts are the only partners. For thipgse, immediate family means the optionee’s spquasrents, children,
stepchildren, grandchildren and legal dependantg.thansfer of options under this provision willtiee effective until
notice of such transfer is delivered to the Company

(7)  Termination of Employment Other than by Retirement, Death or Disability or Cessation of Directorship. If an optionee shall
cease to be employed by the Company or its Sulpgidiecease to be a director of the Company forraagon (other than
by reason of Retirement, death or Disability), dipgion shall be exercisable only to the extent thatoptionee was
otherwise entitled to exercise it at the time aftsuessation of employment or directorship with@uenpany, unless
otherwise determined by the Committee. The opti@il semain exercisable for three months after stedsation of
employment or directorship (or, if earlier, the eridhe option period), unless the Committee deieesiotherwise. The
Plan does not confer upon any optionee any rigtit reispect to continuation of employment by the @any.

(8) Retirement of Optionee. If an optionee shall cease to be employed by thafgamy or shall cease to be a director by reason
of Retirement, all remaining unexercised portiongsthe option shall lapse, but the vested opt&iral remain exercisable
for the remainder of the option period set fortbr#éin, except that, in the case of an incentivekstption, the option shall
remain exercisable for three months following Retient (or, if earlier, the end of the option peYi

(9) Death or Disability of Optionee . An optionee who ceases to be actively employezkases to be a director by reason of
Disability shall be treated, for vesting purposesthough the optionee remained in the employ ardisector of the
Company until the time of the optionee’s first bedog disabled. In the event that the optionee’siserterminates as a
result of Disability, the term of the option sha¥pire twelve months (or such other earlier pespdcified in the stock
option agreement) after such Disability but no¢ddahan the original expiration date specifiedha bptionee’s stock option
agreement
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(10)

(11)

Except as otherwise provided in Section 7(b)(I2jhe event of the optionee’s death (i) while i@ #mploy of the
Company or serving as a director, (ii) while Disabbr (iii) after cessation of employment or diogship due to
Retirement, the option shall be fully exercisatddathe extent vested at the time of death byxeeutors, administrators,
legatees or distributees of the optionee’s estatthe case may be. In the event of the optiormsaith while (i) in the
employ of the Company or serving as a directoyr within 90 days after cessation of employmentgforposes of an
incentive stock option granted to optionee , éffer cessation of employment or directorship duRetirement, except for
an incentive stock option granted to optionee wlhigeeoptionee dies more than 90 days after cessatiemployment, or
(iv) while Disabled, the option shall be exercigaby the executors, administrators, legatees trilalisees of the optioneg’
estate, as the case may be, at any time duringvéiiee month period following such death. Notwidrading the foregoing,
no option shall be exercisable after the expiratibthe option period set forth in the Stock Opthgreement. In the event
any option is exercised by the executors, admatists, legatees or distributees of the estatedefcaased optionee, the
Company shall be under no obligation to issue stbekeunder unless and until the Company is sedidfiat the person or
persons exercising the option are the duly appdilegal representatives of the deceased optiomestase or the proper
legatees or distributees thereof.

No Deferral Feature. No option granted under this Plan shall includg fature for the deferral of compensation other
than, in the case of an option, the deferral obgedion of income until the later of exercise dspbsition of the option
under Section 83 of the Code, or the time the samtjuired pursuant to the exercise of the optimt fiecomes substantia
vested (as defined in regulations interpreting i8e@3 of the Code). The Plan is not intended tivigle for an elective
deferral of compensation that would be subjectdctiSn 409A (“Section 409A”") of the Internal RevenQode of 1986, as
amended from time to time (the “Code”). The Compeaserves the right, to the extent the Company dewnessary or
advisable in its sole discretion, to unilateraltgend or modify the Plan and/or any Stock Optione®gnent to ensure that
no Awards become subject to Section 40

Incentive Sock Options. Incentive stock options may only be granted tplegees of the Issuer and its Subsidiaries and
parent corporations, as defined in Section 424®fCQode. In the case of any incentive stock omiramted under the Plan,
the aggregate Fair Market Value of the shares ofit@on Stock (determined at the time of grant of egaion) with
respect to which incentive stock options grantediearthe Plan and any other plan of the Issuesgrdtent or a Subsidiary
which are exercisable for the first time by an esypk during any calendar year shall not exceed ,$00®r such other
amount as may be required by the Cc



10.

(12)

(13)

[reserved]

Rights of Transferee . Notwithstanding anything to the contrary herdimn option has been transferred in accordande wit
Section 7(b)(6), the option shall be exercisablelgdy the transferee. The option shall remainetttto the provisions of
the Plan, including that it will be exercisableyto the extent that the optionee or optionee’atesould have been
entitled to exercise it if the optionee had nohsfarred the option. In the event of the deatthefdptionee prior to the
expiration of the right to exercise the transferoption, the period during which the option shaldxercisable will
terminate on the date one year following the datb@optionee’s death. In the event of the de&th@transferee prior to
the expiration of the right to exercise the optithre, period during which the option shall be exsable by the executors,
administrators, legatees and distributees of #mesferee’s estate, as the case may be, will tetenorathe date one year
following the date of the transferee’s death. Irement will the option be exercisable after theietjpn of the option
period set forth in the Stock Option Agreement. dpon shall be subject to such other rules aibrmmittee shall
determine

No Reload . Options shall not be granted under this Plaroimsileration for and shall not be conditioned ughendelivery
of shares of Common Stock in payment of the oppidce and/or tax withholding obligation under ariier employee
stock option

Forfeiture of Awards; Recapture of Benefits. The Committee may, in its discretion, provide inagneement evidencing any Award
that, in the event that the participant engagethinva specified period after termination of empimnt or cessation of directorship , in
certain activity specified by the Committee thatiéemed detrimental to the interests of the Compiaciuding, but not limited to, the
breach of any non-solicitation and/or noompete agreements with the Company), the partitipal forfeit all rights under any Awarc
that remain outstanding as of the time of suctaadtwill return to the Company an amount of shaféSommon Stock with a Fair
Market Value (determined as of the date such steeeseturned) equal to the amount of any gairizedlupon the exercise of or laps
of restrictions on any Award that occurred withigpeecified time perioc

Determination of Breach of Conditions.The determination of the Committee as to whethesamt has occurred resulting in a
forfeiture or a termination of an Award or any retion of the Company’s obligations in accordancthlie provisions of the Plan shall
be conclusive



11. Adjustment of and Changes in the Common Stoc}

(@)

(b)

(©)

Effect of Outstanding Awards. The existence of outstanding Awards shall not affeany way the right or power of the Company
or its stockholders to make or authorize any oadjlistments, recapitalizations, reorganizatiorshanges, or other changes in
Company’s capital structure or its business, orrapyger or consolidation of the Company or anyasse of Common Stock or
other securities or subscription rights theretaamy issuance of bonds, debentures, preferredarmeference stock ahead of or
affecting the Common Stock or any sale or transfell or any part of its assets or business, grather corporate act or
proceeding, whether of a similar character or atis®. Further, except as expressly provided hexebyy the Committee, (i) the
issuance by the Company of Common Stock or any dasecurities convertible into shares of stockmyf class, for cash,
property, labor or services, upon direct sale, upenexercise of rights or warrants to subscrileegtor, or upon conversion of
shares or obligations to the Company convertibie such shares or other securities, (ii) the payraga dividend in property
other than shares of Common Stock, or (jii) theuo@nce of any similar transaction, and in any welsether or not for fair value,
shall not affect, and no adjustment by reason tfesteall be made with respect to, the number ofeshaf Common Stock subject
to stock options or other Awards theretofore grdmtethe purchase price per share, unless the Cveensihall determine, in its
sole discretion, that an adjustment is necessaappropriate

Adjustments. If the outstanding Common Stock or other securitiethe Company, or both, for which an Award isrtlexercisable
or as to which an Award is to be settled shallngttéme be changed or exchanged by declarationstdek dividend, stock split,
combination of shares, extraordinary dividend afhcand/or assets, recapitalization, reorganizatiorporate separation or
division (including, but not limited to, a split-uppin-off, split-off or distribution to Companyostkholders other than a normal
cash dividend) or any similar event affecting th@y@®non Stock or other securities of the CompanyCbmmittee may
appropriately and equitably adjust the number and &f shares or other securities which are sulgettiis Plan or subject to any
Awards theretofore granted, and the exercise tlessnt prices of such Awards, so as to maintaépttoportionate number of
shares of Common Stock or other securities witlsbanging the aggregate exercise or settlement.|

Fractional Shares. No right to purchase fractional shares shall refsoih any adjustment in stock options pursuanhis t
Section 11. In case of any such adjustment, theestsubject to the stock option shall be roundedndo the nearest whole sha
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12.

(d)

Assumption of Awards. Any other provision hereof to the contrary notwittigling (except for Section 11(a)), in the evest th
Company is a party to a merger or other reorganizabutstanding Awards shall be subject to theeagrent of merger or
reorganization. Such agreement may provide, withoutation, for the assumption of outstanding Adsuby the surviving
corporation or its parent, for their continuationthe Company (if it is the surviving corporatiofgr accelerated vesting and
accelerated expiration, or for settlement in c

Taxes.

(@)

(b)

()

(d)

Each patrticipant shall, no later than the TateQ(as defined below), pay to the Company, or naakengements satisfactory to the
Committee regarding payment of, any Withholding Tax defined below) with respect to an Award, de@ompany shall, to tt
extent permitted by law, have the right to deduchsamount from any payment of any kind otherwise @ the participant. The
Company shall also have the right to retain orw#hout notice, or to demand surrender of, shaf€dommon Stock in value
sufficient to cover the amount of any WithholdingXT and to make payment (or to reimburse itselpyyment made) to the
appropriate taxing authority of an amount in caghat to the amount of such Withholding Tax, remdtany balance to the
participant. For purposes of this paragraph, theevaf shares of Common Stock so retained or sdened shall be the Fair
Market Value on the date that the amount of thehWéitding Tax is to be determined (the “Tax Datei)ldhe value of shares of
Common Stock so sold or surrendered shall be thmkitet sales price per share (after deductiamonfmissions) received by the
Company.

Notwithstanding the foregoing, if the stock optidras/e been transferred, the optionee shall pratideCompany with fund
sufficient to pay such Withholding Tax. If such igpiee does not satisfy the optionee’s tax paymkligation and the stock
options have been transferred, the transferee mmyde the funds sufficient to enable the Companpdy such taxes. However
the stock options have been transferred, the Coynglaall have no right to retain or sell withoutinet or to demand surrender
from the transferee of, shares of Common Stockderoto pay such Withholding Ta

The term “Withholding Taximeans the minimum required withholding amount ayailie to the participant, including federal, <
and local income taxes, Federal Insurance Contobutct taxes, social insurance contributions, pdyax, payment on account
and any other governmental impost or le

The participant shall be entitled to satisfy thégaiion to pay any Withholding Tax, in whole orpart, by providing the Compa
with funds sufficient to enable the Company to pagh Withholding Tax or, unless the Committee deiees otherwise, by
requiring the Company to retain or to accept upelivdry thereof by the participant shares of Comr8tock held by the
participant for more than six months having a Rirket Value sufficient to cover the amount of si¢lthholding Tax. Each
election by a participant to have shares retaimad deliver shares for this purpose shall be silifethe following restrictions:
(i) the election must be in writing and be madeooprior to the Tax Date; (ii) the election mustibvevocable; and (iii) the
election shall be subject to the disapproval ofGoenmittee
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13. Change in Control.

(&) Unless the Committee shall otherwise exprgsslyide in the agreement relating to an Awardhim ¢vent of a Change in Control
of the Issuer (as defined below) all outstandingoms shall become immediately fully vested andreisable (to the extent not yet
vested and exercisable as of the date of immediptar to the Change in Control of the Iss

(b) For purposes of this Plan, a Change in Controll sleatleemed to have occurred on the earliest dblf@ving dates

(1) The date any person (as defined in Section){3)df the Exchange Act) shall have become theadior indirect beneficial
owner of thirty percent (30%) or more of the thestanding common shares of the Iss

(2)  The date the stockholders of the Issuer appaaverger or consolidation of the Issuer with atheocorporation other than
(i) a merger or consolidation which would resulttie voting securities of the Issuer outstandinmédiately prior thereto
continuing to represent at least 75% of the combirating power of the voting securities of the ksar the surviving
entity outstanding immediately after such mergetarsolidation, or (ii) a merger or consolidatidfeeted to implement a
recapitalization of the Issuer in which no Persoguires more than 50% of the combined voting pavfehe Issuer’s then
outstanding securitie

(3) The date the stockholders of the Issuer appageian of complete liquidation of the Issuer oragneement for the sale or
disposition by the Issuer of all or substantiallyodthe Issu€’s assets; ¢

(4)  The date there shall have been a change irjaityaf the Board of Directors of the Issuer witta two (2) year period
beginning after the effective date of the Plangsslthe nomination for election by the Issuer’sidtolders of each new
director was approved by the vote of two-thirdshef directors then still in office who were in offiat the beginning of the
two (2) year period

(c) Any stock options not exercised prior to thea@e in Control shall terminate, unless the resykintity in the Change in Control
agrees to assume the stock options or substitotessi€h, new stock options covering the commorkstéthe resulting entity wit
appropriate adjustments as to the number and Kistlares and price
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15.

Amendment of the Plan.The Board of Directors may amend or suspend tlgia Bt any time and from time to time; provided, buer,
that the Board of Directors shall submit for stogkler approval any amendment (other than an amemdpouesuant to the adjustment
provisions of Section 11) required to be submiftedstockholder approval by law, regulation or apgible stock exchange requirements
or that otherwise woulc

(8) increase the limitations in Section

(b) reduce the price at which stock options may betgchto below Fair Market Value on the date of gr
(c) reduce the option price of outstanding stock ofsti

(d) extend the term of this Plan;

(e) change the class of persons eligible to be pastitip

In addition, no such amendment or alteration dhalinade which would impair the rights of any pgutat, without such participant’s
consent, under any Award theretofore granted, gealiihat no such consent shall be required withes¢o any amendment or
alteration if the Committee determines in its sikeretion that such amendment or alteration efiés required or advisable in order
for the Company, the Plan or the Award to satisfy aw or regulation or to meet the requirementarof accounting standard, or (ii) is
not reasonably likely to significantly diminish thenefits provided under such Award, or that arghsliminishment has been
adequately compensated.

Miscellaneous.

(&) By accepting any benefits under the Plan, gacticipant and each person claiming under or tinauch participant shall be
conclusively deemed to have indicated acceptandeadification of, and consent to, any action taketo be taken or made under
the Plan by the Company, the Board, the Committemp other committee appointed by the Bo.

(b) No participant or any person claiming under or tigto him shall have any right or interest, whettested or otherwise, in the P
or in any Award, contingent or otherwise, unless antil all of the terms, conditions and provisiaighe Plan and the Agreement
that affect such participant or such other per¢ail fave been complied wit

(c) Neither the adoption of the Plan nor its operasball in any way affect the rights and powers ef @ompany to dismiss
discharge any employee at any time or seek renud\atirector
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16.

17.

18.

Term of the Plan. This Plan was approved by the Board of Directortheflssuer on May 15, 2013 and will become eféectin

May 15, 2013, subject to the affirmative vote &f tiolders of a majority of shareholders at the 28r8ual meeting of the Company.
The Plan shall expire on May 15, 2023, unless s or discontinued earlier by action of the BazfrBirectors. The expiration of

the Plan, however, shall not affect the rightsatipipants under Awards theretofore granted tonthend all Awards shall continue in
force and operation after termination of the Placept as they may lapse or be terminated by theirterms and condition

Agreement and Representations of ParticipaniUnless the shares of stock covered by the Plan e registered with the Securit
Exchange Commission which the Company in its s@erdtion may register, each participant shallabgepting an Award, represent
and agree, for himself or herself and his or hemdferees by will or the laws of descent and distion, that all stock will be acquired
for investment and not for resale or distributioipon such exercise of any portion of an Award,fgéeson entitled to exercise the same
shall, upon request of the Company, furnish evidesatisfactory to the Company (including a writterl signed representation) to the
effect that the stock is being acquired in goothféar investment and not for resale or distribntiBurthermore, the Company, at its ¢
discretion, may take all reasonable steps, inclydifixing the following legend (and/or such othegend or legends as counsel shall
require) on certificates embodying the sha

The shares represented by this certificate havee®n registered under the Securities Act of 19@Braay not be sold, pledged,
hypothecated or otherwise transferred or offerecgébe in the absence of an effective registragtatement with respect to them
under the Securities Act of 1933 or a written opinof counsel for the optionee which opinion shallacceptable to counsel for
the Company that registration is not required.

Grants in Connection with Corporate Transactions aml Otherwise.Nothing contained in this Plan shall be constre@)tlimit the
right of the Committee to assume the equity-basetds or make substitute Awards under this Plaantemployee of another
corporation who becomes an employee of the Compgimgason of a corporate merger, consolidationyiaitgpn of stock or property,
reorganization or liquidation involving the Companysubstitution for an award granted by such caafion, or (ii) limit the right of the
Company to grant options or make other awards @eitsi this Plan. The terms and conditions of asstute or assumed Awards may
vary from the terms and conditions required byRlan. Any substitute or assumed Awards that aresrpadsuant to this Section 18
shall not count against the limitations providediemSection 3
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19.

20.

21.

22.

23.

Governing Law. The validity, construction, interpretation and effef the Plan and agreements issued under thesRihbe governed
and construed by and determined in accordancethtfaws of the State of California, without giviaffect to the conflict of laws
provisions thereof. The Committee may provide #rat dispute as to any Award shall be presentedlatetmined in such forum as the
Committee may specify, including through bindingiaation.

Unfunded Plan.Insofar as it provides for Awards, the Plan sheluibfunded. Although bookkeeping accounts may tabkshed with
respect to participants who are granted Awards wiie Plan, any such accounts will be used measlg bookkeeping convenience.
The Company shall not be required to segregatamonark any cash or other property which may attang be represented by Awards,
nor shall this Plan be construed as providing fmhssegregation or earmarking, nor shall the Compathe Committee be deemed to
be a trustee of stock or cash to be awarded uhdérlan

Compliance with Other Laws and RegulationsThis Plan, the grant and exercise of Awards hereyrathd the obligation of the Issuer
to sell, issue or deliver shares of Common Stodeusuch Awards, shall be subject to all applicéédieral, state and local laws, rules
and regulations and to such approvals by any govental or regulatory agency as may be required.I3eer shall not be required to
register in a participarg’name or deliver any shares of Common Stock pritime completion of any registration or qualifioatof suct
shares under any federal, state or local law ormralityg or regulation of any government body whibe Committee shall determine to
be necessary or advisable. To the extent the Issuaable to or the Committee deems it infeadiblebtain authority from any
regulatory body having jurisdiction, which authgris deemed by the Issuer’s counsel to be necesséng lawful issuance and sale of
any shares of Common Stock hereunder, the Issa#irbghrelieved of any liability with respect tcetfailure to issue or sell such shares
as to which such requisite authority shall not hiaeen obtained. No stock option shall be exercésabtl no shares of Common Stock
shall be issued and/or transferable under any éthard unless a registration statement with resfeetiie shares underlying such stock
option is effective and current or the Issuer hetenined that such registration is unneces:

Liability of Issuer. The Issuer shall not be liable to a participanbthier persons as to (a) the non-issuance or saleapés of Common
Stock as to which the Issuer has been unable &rofstom any regulatory body having jurisdictior thuthority deemed by the Issuer’s
counsel to be necessary to the lawful issuancesaledof any shares hereunder; and (b) any tax gaesee expected, but not realized,
by any participant or other person due to the pcekercise or settlement of any Award granteeineder.

Information to Employees.The Company shall provide participants with finahstatements of the Company at least annt

XVi



VOTE BY INTERNET - wiananproxyne ot comy

W the Infemet 1o tracrumd your volsng indbrocions snd fod eledinoni delvery

ol indgemation up unid 1558 M. Extemn Times the day befosn the (ut-off date
¥ of mepeting date, Hove your promy.card n hand when you acoess the web site

PLUMAS BANCORP orst] Tediowy e inshruct s to ot yous redoodi and Do Croale an eleCtnoni

35 5. LINDAN AVENUE vating lsitructian fom
QUWI‘:Y, CA 95977 ELECTROMNIC DELIVERY OF FUTURE PROXY MATERIALS

It Lt winrd e o reduce 1he coml tunned By Ot Lompany e N.vl-'Mj
pioy matenal, you cam condenl 10 rectnnng ol Tubure pioay $lalements,
prowy Catdh dnd annwal reports clectionically via esmad o 1he inbeonet. To sgn
L Tor edactrowic debweey, ploase folouw Ehr indtnuctions Fbove bo vobe using the
Intirned Jnd, vt prongtid, shabeate That you Mgiee 10 Fstend oF SO004 phiny
ety flectronically in luloie yeas

VOTE BY PHOME - 1-800-590-6903

Lite-any bosuch-1one Seephost 10 RS YO YOI ESUUERONG U wntd
11:59 BN, Ensonn Teme the dury befone the cot=-0M date or moating date. Hive
youer percody s i hand wehen yoo call and Then bolioer the snitnactons

VOTE BY MAIL

Whark, ugn and dabe yout promy cand and rekusn it in iRe postage-pald
ervelope wi havg provicked o return i1 1o Vole Procesung, oo Brosdridge,
51 Meroodes Way, Edgewood, W 11777

TOWVDTE, MARE BLOCKS BEELOW 1M BLUE DR BLACK INK AS FOLLOWS:
MSETED-PATIT? KEEP THIS PORTION FOR YOUR BEECORDS

THIS PROXY CARD |5 WALID ONLY WHEN SIGNED AND DATED, DETACH AND RETURN THIE PORTION OBLY
FLUMAS BANCORP For Withhold For Al TO withhold suthosity to vote for pny et

PTG i *For A E Jnd wanibs he
The Board of Dinectors rocormmends that you vote At e Aomncts) cothe e et
FOR the following:
Vot on Direclors o 8] ] |
1. Election of eight (B} persons 1o be dinecton.
et Nowmhinesst:
B st 0 Al G
a 3 The Board of Directors recommends you vete FOR the
ﬂi‘.l Dol W Flsbohir 07} Terranes /. Redon lowing propetals:
0 foba Flewstdey O} Danbe! E. Wt fol For Against Abstain
&, :Il.:l:-!lc.'lmﬂ the appantimant of Crowse Hewusath LLP D D D
Vaolte on Prapotall o independint saditcn e the frcal yedr ending
The Board of Directors recommands you vote FOR e o aoainur Abstaln D“w i T
Tellowing propotal:
2 Th | o =B i - .
entcutie compentation, o more lully descnpedmthe ) 0 0 0O 5 AspowlolhePumasBicopi0i3smckgicnt. [ O 0O
SEctmpanying Prooy -Statement
ST e 6t e g, Bt e et o8
3 nwamwmrmumm ] O ] 0 et wrpting and sy scourramends theeeol,

al the Adwitedy Vote on Compensatan of
narmd enenutre ol

THES PROXY MAY BE REVOXED PRIOR TO ITS EXERCISE BY FILING WITH THE SECRETARY OF THE BANCORP A DULY EXECUTED PROXY BEARING
A LATER DATE OR AN INSTRUMENT REVOKING THIS PROXY, OR BY ATTENDING THE MEETING AND VOTING 1N PERSOM,

For addnids changis andfor dommenli, pheaee chodk 1l box and wiile them D
on the back whene indated
Preane indkcate if wou plan o atiend this meeting 1 B X

Yeu o

Floaae wgn cudilly 51 yout name(s) appbas] heoon, Wheh tsgnng M1 aflodfey, eudulol, sdmenetrsiod, of clhsd Tdunany, pleate geve fuf Dle 55
dch. loant owerstrs choubd oseh dsgn peraonally AR holders miast ogn. B 5 cofporaton of pudtnerep, pheade sxph i (ull Coipocile of partrdrhap
narrse by sathonzed odfcer,

Sagruriure [FLEASE S6GH SVITHN BOX) Duatie Segriune (el Qramin) Dt




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement, Form 10-K and Shareholder Letter are available at www.proxyvote.com.

MSSTEL-PITNT

PROXY
PLUMAS BANCORP

THIS PROXY 15 SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS. The undersigned hereby appoints Messrs. Arthur C, Grohs,
Daniel E. West, and Terrance ). Reeson, as praxies with full power of substitution, 1o represent, vole and act, as
designated on the reverse side, with respect to all shares of common stock of Plumas Bancorp (the "Bancorp®) which
the undersigned would be entitied to vote at the meeting of shareholders to be held on May 15, 2013 at 10:30 am,, at
the Plumas Bank Credit Administration building located at 32 Central Avenue, Quincy, California or any adjournments thereof,
with all the powers the undersigned would possess if personally present.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR® ALL OF THE NOMINEES LISTED ON THIS PROXY FOR DIRECTOR AND
"FOR™ APPROVAL OF A NON-BINDING ADVISORY VOTE ON EXECUTIVE COMPENSATION, "FOR" EVERY THREE YEARS FOR THE
FREQUENCY OF HOLDING FUTURE ADVISORY VOTES, “FOR™ THE RATIFICATION OF THE APPOINTMENT OF CROWE HORWATH LLP
AS OUR INDEPENDENT AUDITORS FOR THE FISCAL YEAR ENDING DECEMBER 31, 2013, AND “FOR" APPROVAL OF THE
PLUMAS BANCORP 2013 STOCK OPTION PLAN. IF NO INSTRUCTION IS SPECIFIED BY THE SHAREHOLDER WITH REGARD
TO THE MATTER ON THE PROXY TO BE ACTED UPON, THE PROKY HOLDERS WILL VOTE THE SHARES REPRESENTED BY THE
PROXY °"FOR® EACH OF THE MOMINEES FOR DIRECTOR, "FOR"™ APPROVAL OF A NON-BINDING ADVISORY VOTE ON THE
COMPANY'S EXECUTIVE COMPENSATION, “FOR" EVERY THREE YEARS FOR THE FREQUENCY OF HOLDING FUTURE ADVISORY
VOTES, "FOR™ THE RATIFICATION OF THE APPOINTMENT OF CROWE HORWATH LLP AS QUR INDEPENDENT AUDITORS FOR
THE FISCAL YEAR ENDING DECEMBER 31, 2013 AND “FOR® APPROVAL OF THE PLUMAS BANCORP 2013 STOCK CPTION
PLAN. IF ANY OTHER MATTER IS PRESENTED AT THE MEETING, THE FROXY HOLDERS WILL VOTE IN ACCORDANCE WITH
RECOMMENDATIONS OF MANAGEMENT.

Address Changes/Commuents:

(1 yous redted any Addrets ChangeuComenents abowe, please mark cosresponding box on the neverse sde.)

PLEASE SIGN AND DATE ON THE OTHER 5IDE




