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PLUMAS BANCORP

ADMINISTRA TION OFFICE
35 8. Lindan Avenue « Quincy, CA 95971 « 530283 7305 « Fax 530 283 9665

To our Shareholders:

It is with great pleasure that we report yet anopivefitable year for Plumas Bank, and, even macitieg, our second highest level of earni
in our 34year history. Also in 2014, we achieved anothely\&gnificant achievement; Plumas Bank was rankethé top ten percent
similarly-sized community banks in the nation on the CB Resoldop Ten™ Performance Scorecard. We are verydpad all of thes
important accomplishments.

In terms of profitability, our 2014 net income wi4.7 million, a 38% increase over 2013. This patiility is the result of the positive operat
momentum that we carried into 2014 which extendtedughout the year, along with strong organic Igeswth, a substantial increase in
non-interest revenues, responsible managementeo&tipg expenses and continued improvement in gesdity.

During 2014, we initiated a number of strategidag which positioned the Company for additionapapunity. These actions included
expansion of our small business lending, or SBAsrations into Oregon and the opening of a commiesicid agricultural loan production offi
in Chico, California. And more recently, in Febp&015, we filed an application with the Federalpbsgt Insurance Corporation (FDIC)
establish a full-service branch in Reno, Nevadthabwe can expand our offerings in the Northermddia region.

In April, our online banking technology will be emfted with Unified User Experience (UUX). UUX prdgs a consistent look, feel ¢
functionality across all virtual channelssmartphones, tablets and desktop computers. Tthsadogy will improve the customer experience
making navigation simple and familiar regardlesdefice.

Because ofhese strategic actions, our business is well ipogitl in our markets and we are optimistic abotth&r growth opportunities in
new markets. We look to sustain momentum througtticoed investments in talent, products and sesvidée remain committed to successt
building this organization for the long-term andiekring value to both clients and shareholders.

On behalf of your Board and Management team, tlyanlfor your continued trust and confidence.

Sincerely,

Locdsos

Andrew J. Rybacl Daniel E. Wes
President & Chief Executive Offic Chairman of the Boar




PLUMAS BANCORP

You are cordially invited to attend thenaal meeting of shareholders of Plumas Bancohg (€Company”)which will be held at th
Plumas Bank Credit Administration Building locatd32 Central Avenue, Quincy, California, on Wedfags May 20, 2015 at 9:30 a.m. At 1
annual meeting, shareholders will be asked tolédtenine directors for the next year and (i) fiathe appointment of Vavrinek, Trine, Day
Company, LLP as our independent auditors for theafiyear ending December 31, 2015.

Dear Shareholder:

The Company is requesting your proxy atevon the election of directors and the ratifmatof auditors. The Board of Directors of
Company recommends that you vote “FOR” the eleatibeach of the nominees for director and “FQRE ratification of the appointment
Vavrinek, Trine, Day & Company, LLP as the Companydependent auditors for the fiscal year endiegdbnber 31, 2015.

The proxy statement contains informatibout each of the nominees for directors, the Caolyipaexecutive compensation, and propos

To ensure that your vote is representdtiia important meeting, please sign, date angrmethe proxy card in the enclosed envelof
promptly as possible. As an alternative to usingrymaper proxy card to vote, you may also votedigphone or over the internet by follow
the instructions on your proxy card.

Sincerely,

Andrew J. Ryback

President and Chief Executive Officer

The date of this proxy statement is April 1, 2015.
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Notice of Annual Meeting of Shareholders
Plumas Bancorp

To:  The Shareholders of
Plumas Bancorp
Notice is hereby given that, pursuant to its Bylamsl the call of its Board of Directors, the annualeting of shareholders of Plur
Bancorp will be held at the Plumas Bank Credit Adistration Building located at 32 Central Avenueiiigy, California, on Wednesday, M

20, 2015 at 9:30 a.m., for the purpose of congidegind voting upon the following matters:

1. Election of Directors. To elect nine (9) persons to serve as directotee@Bancorp until their successors are duly eleatetiqualified.

Alvin G. Blickenstaff Arthur C. Grohs
Steven M. Coldani Robert J. McClintock
William E. Elliott Terrance J. Reeson
Gerald W. Fletcher Daniel E. West

John Flournoy

2. Ratification of the A ppointment of Independent Auditors. To vote on the ratification of the appointment\atvrinek, Trine, Day ¢
Company, LLP as our independent auditors for theafiyear ending December 31, 2015.

3. Transaction of Other Business. To transact such other business as may properlye dogfore the meeting and any adjournmel
adjournments thereof.

The Board of Directors has fixed the close afibess orMarch 31, 2015 as the record date for determinatfoshareholders entitled
notice of, and the right to vote at, the meeting.

You are urged to vote “FOR” the election of all ofthe nominees for directors and “FOR”the ratification of the appointment ol
Vavrinek, Trine , Day & Co mpany, LLP as our independent auditors for the fiscal year ending DecembeBl1, 201 5,by signing anc
returning the enclosed proxy as promptly as possibl whether or not you plan to attend the meeting iperson. As an alternative to usin

your paper proxy card to vote, you may also vote byelephone or over the i nternet by following theristructions on your proxy card. If
you do attend the meeting, you may then withdraw yar proxy. The proxy may be revoked at any time pria to its exercise.

By Order of the Board of Directors,
mé\ - PPy

Dated: April 1, 2015 Terrance J. Reeson, Vice Chairman and Secretary




Plumas Bancorp
Proxy Statement

Annual Meeting of Shareholders
May 20, 2015

Plumas Bancorp (the “Companyi providing this proxy statement to its sharehmddm connection with the annual meeting
“Meeting”) of shareholders to be held at the Plumas Bank Ceetthinistration Building located at 32 Central Axe2, Quincy, California, ¢
Wednesday, May 20, 2015 at 9:30 a.m. and at angkadjournments thereof.

It is expected that the Company will mail this prastatement and accompanying notice and form afypto shareholders on or ab
April 8, 2015.

Shareholders may also view this proxy statement andhe 201 4 Annual Report to Stockholderson the internet al
http://materials.proxyvote.com/729273.

General Information

Voting By Proxy. Whether or not you plan to attend the Meeting, gy submit a proxy to vote ttshares registered in your nameia
internet, telephone or mail as more fully describetbw:

° By Internet: Go tQ http://www.proxyvote.coamd follow the instructions. You will need inforri@at from your proxy card
electronic delivery notice to submit your proxy.

° By Telephone: Call 1.800.690.6988d follow the voice prompts. You will need infortioa from your proxy card or electroi
delivery notice to submit your proxy.

° By Mail: Mark your vote, sign your name exactly iagppears on your proxy card, date your proxy aard return it in th
envelope provided.

If a bank, broker or other nominee holds your shars, you will receive voting instructions directly frothe holder of record. All shai
represented by valid proxies that we receive thinahgs solicitation, and that are not revoked, Wwél voted in accordance with your instruct
on the proxy card or as instructed via internget#phone. If you properly submit a proxy withoittigg specific voting instructions, your sha
will be voted in accordance with the Board’s recagnatations “FOR”:

° Proposal 1: Election to the Board of all of thdi@ctor nominees named in this proxy statement; a

° Proposal 2: Ratification of the appointment of iagk, Trine, Day & Company, LLP as our independauditors for the fisc.
year ending December 31, 20

If other matters properly come before the Meetthg, persons appointed to vote the proxies will wtesuch matters in accordance \
their best judgment. Such persons also have disoegy authority to vote to adjourn the Meeting;lirding for the purpose of soliciting prox
to vote in accordance with the Board’s recommendatbn any of the above items.




Revocability of Proxies and Proxy Voting

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

° written notice of revocation delivered to Terrardc Reeson, Corporate Secretary of Plumas Baraiodp, S. Lindan Avenue,
Quincy, California 95971,

° a properly executed proxy of a later date mditetthe Company;
° casting a new vote by telephone or internet; or
° voting in person at the Meeting if you are theore holder.

If you are a street name shareholder and you \mtgaoxy, you may revoke your proxy by informingtholder of record in accordal
with that entitys procedures. In addition, the powers of the prioalders will be revoked if the person executing pinexy is present at t
Meeting and elects to vote in person. Subject th gevocation or suspension, the proxy holders wate all shares represented by a proj
executed proxy received in time for the Meeting@gordance with the instructions on the proxy.

If no instruction is specified by the shareholder vith regard to the matter on the proxy to be acted pon, the proxy holders will
vote the shares represented by the proxy “FOR” eacbf the nominees for directors and “FOR”the ratification of the appointment ol
Vavrinek, Trine , Day & Co mpany, LLP as our independent auditors for the fiscal year ending DecembeBl, 201 5If any other matter
is presented at the M eeting, the proxy holders wilote in accordance with the recommendations of nmagement.

Persons Making the Solicitation

The Board of Directors of the Company is solicitprpxies. The Company will bear the expense of gmiag, assembling, printing a
mailing this proxy statement and the material usetthe solicitation of proxies for the Meeting. TBe@mpany contemplates that proxies wil
solicited principally through the use of the méiut officers, directors and employees of the Corypaway solicit proxies personally or
telephone, without receiving special compensationtifie solicitation. Although there is no formalregment to do so, the Company
reimburse banks, brokerage houses and other casgmdinominees and fiduciaries for their reasonalfgenses in forwarding these pr
materials to their principals. In addition, the Gmany may utilize the services of individuals oritd not regularly employed by the Comp
in connection with the solicitation of proxiespifanagement of the Company determines that thdvisable.

Voting Securities

Management of the Company has fixed March 31, 2&1the record date for purposes of determiningltiaeeholders entitled to not
of, and to vote at, the Meeting. On March 31, 2ahBre were 4,800,439 shares of the Commangimmon stock issued and outstanding.
holder of the Company’s common stock will be eetitto one vote for each share of the Compaogimmon stock held of record on the bool
the Company as of the record date. In connectidh thie election of directors, shares may be votedutatively if a shareholder present at
Meeting gives notice at the Meeting, prior to tiinvg for election of directors, of his or her intion to vote cumulatively. If any shareholde
the Company gives that notice, then all sharehsldégible to vote will be entitled to cumulate ithehares in voting for election of directc
Cumulative voting allows a shareholder to cast mlmer of votes equal to the number of shares heldsiror her name as of the record ¢
multiplied by the number of directors to be elecfBidese votes may be cast for any one nomineeagrm distributed among as many nomi
as the shareholder sees fit. If cumulative votidédclared at the Meeting, votes represented bygzrdelivered pursuant to this proxy stater
may be cumulated in the discretion of the proxydedd, in accordance with management’s recommenndatio




The effect of broker nometes is that such votes are not counted as beitedy however, such votes are counted for purpof
determining a quorum. The effect of a vote of aftsd@ on any matter is that such vote is not caliis® a vote for or against the matter, b
counted as an abstention.

Shareholdings of Certain Beneficial Owners and Mangement

Management of the Company knows of no person whaspweneficially or of record, either individually together with associat
5 percent or more of the outstanding shares o€ttrapanys common stock, except as set forth in the tallaabélhe following table sets fori
as of March 20, 2015, the number and percentagehafes of the Compars/'outstanding common stock beneficially owned, atiyeor
indirectly, by principal shareholders, by each tod Companys directors, our executive officers named in then®ary Compensation Tal
contained in this proxy statement and by the dimscand executive officers of the Company as agrdhe shares “beneficially ownedte
determined under the Securities and Exchange Caionig'SEC”)Rules, and do not necessarily indicate ownershi@fy other purpose.
general, beneficial ownership includes shares wdgch the director, named executive officer or pifral shareholder has sole or shared w
or investment power and shares which such perserthgaright to acquire within 60 days of March 2015. Unless otherwise indicated,
persons listed below have sole voting and investrpewers of the shares beneficially owned or aedpé by exercise of stock optio
Management is not aware of any arrangements, whaghresult in a change of control of the Company.

Amount and Nature of
Beneficial Owner Beneficial Ownership (1) Percent of Class (1)
Principal Shareholders that own 5% or more:

Dean A. Cortopassi (2) 476,96 9.¢
Siena Capital Management, LLC (3) 277,75:

Directors and Named Executive Officers:

Andrew J. Ryback, President and CEO 45,340(4) *
Richard L. Belstock, EVP and CFO 45,135(5) *
Monetta R. Dembosz, EVP- Operations Manager of BRiBank 27,059(6) *
Daniel E. West, Director and Chairman of the Board 54,181(7) 1.1
Terrance J. Reeson, Director, Vice Chairman andeSay of the Board 84,631(8) 1€
Alvin G. Blickenstaff, Director 77,393(9) 1.€
Steven M. Coldani, Director 7,314 (10) *
William E. Elliott, Director 82,410(11) 1.7
Gerald W. Fletcher, Director 35,254(12) *
John Flournoy, Director 54,906(13) 1.1
Arthur Grohs, Director 33,478(14) *
Robert J. McClintock, Director 85,156(15) 1.8
All 14 Directors and Executive Officers as a Group 671,662 13.7

*  Less than one percent
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Includes 116,700 shares subject to options helthédylirectors and executive officers that were @gable within 60 days of March :
2015. These are treated as issued and outstaratitigef purpose of computing the percentage of daelstor, named executive offic
and the directors and executive officers as a grbupnot for the purpose of computing the peragamtaf class owned by any ot
person, including principal shareholders.

Two Cortopassi controlled entities have benefiohership over a total of 476,967 shares of the fiom. The Cortopassi Farr
Trust owns 156,410 shares of the Company’s comrtmek swhile Cortopassi Partners, L.P. owns 320,85&res of the Comparsy’
common stock. Dean A. Cortopassi is the Trusteth@fCortopassi Family Trust and is also Presidé@am Tomo, Inc., the gene
partner of Cortopassi Partners, L.P. Mr. Cortopdgsilaims beneficial ownership of the shares HildCortopassi Family Trust a
Cortopassi Partners, L.P. except to the extenisopécuniary or partnership interests therein. atddress of the Cortopassi entitie
11292 North Alpine Road, Stockton, California 95212

Siena Capital Management, LLC is the general paheach of Siena Capital Partners I, L.P. anch&i€apital Partners Accredit
L.P. Siena Capital Partners |, L.P. may be deemdxkneficially own 269,932 shares of common stdcthe Company, Siena Cap
Partners Accredited, L.P. may be deemed to own27s82res of common stock of the Company and Sieqpétal Management, LL
may be deemed to own 277,754 shares of common efdble Company. The address of the Siena eni#i#60 North Riverside Pla:
Suite 1630 Chicago, lllinois 60606.

Mr. Ryback has shared voting and investment poagte 13,200 of these shares. Mr. Ryback also 588 $hares acquirable
exercise of stock option

Mr. Belstock has 16,900 shares acquirable by esef stock options

Ms. Dembosz has shared voting and investment poagets 4,359 of these shares. Ms. Dembosz als@2)@80 shares acquirable
exercise of stock option

Mr. West has shared voting and investment powets 28,662 of these shares and sole voting powsérsHared investment powers
to 16,794 of these shares. He also has 5,000 shegesable by exercise of stock optior

Mr. Reeson has shared voting and investment poagets 74,771 of these shares. He also has 5,00€8sshiequirable by exercise
stock options

Mr. Blickenstaff has shared voting and investmeawers as to 69,602 of these shares. He also h@8 &h@res acquirable by exercis
stock options

Mr. Coldani has shared voting and investment power® 3,239 of these shares. He also has 800sshegeirable by exercise of stc
options.

Mr. Elliott has shared voting and investment povaesso 77,410 of these shares. He also has 5,@08sshcquirable by exercise of st
options.




(12) Mr. Fletcher has shared voting and investment pswsrto 32,609 of these shares. He also has 2h@B8ssacquirable by exercise
stock options.

(13) Mr. Flournoy has 5,100 shares acquirable bya@serof stock options.

(14) Mr. Grohs has shared voting and investment powets 28,478 of these shares. He also has 5,008sshequirable by exercise of st
options.

(15) Mr. McClintock has shared voting and investment pmas to 43,058 of these shares. He also has gh@®@s acquirable by exercis
stock options.

Section 16(a) Beneficial Ownership Compliance

Section 16(a) of the Securities Exchange Act of41@®juires the Comparsydirectors and certain executive officers andgessvho ow
more than ten percent (10%) of a registered clasbeoCompany’s equity securities (collectivelye ttReporting Persons”}p file reports ¢
ownership and changes in ownership with the SE@. Réporting Persons are required by SEC regul&idarnish the Bancorp with copies
all Section 16(a) forms they file.

Based solely upon a review of Forms 3, 4 and 5andndments thereto furnished to the Company duanmbwith respect to its 20
fiscal year, no director, executive officer or bicial owner of 10% or more of the Compasytommon stock failed to file, on a timely be
reports required during or with respect to 20148bgtion 16(a) of the Securities Exchange Act 04128 amended.




PROPOSAL 1
ELECTION OF DIRECTORS

The persons named below, all of whom are curremhipees of the Board of Directors (the “Boardijill be nominated for election
directors at the Meeting to serve until the 2016 dad Meeting of Shareholders and until their susoesare elected and have qualified. Vot
the proxy holders will be cast in such a manneoaffect the election of all 9 nominees, as appabe. The 9 nominees for directors recei
the most votes will be elected directors. In thergthat any of the nominees should be unablert@ ses a director, it is intended that the pi
will be voted for the election of such substituteninee, if any, as shall be designated by the Bddrd Board has no reason to believe tha
of the nominees named below will be unable to sédreéected. Additional nominations for directoraynonly be made by complying with -
nomination procedures which are included in théceatf annual meeting of shareholders accompanyiisgoroxy statement.

The following table sets forth the names of, andaie information concerning, the persons to be inabed by the Board for election
directors of the Company.

Year First
Name and Title Appointed
Other than Director Age Director Principal Occupation During the Past Five Years
Daniel E. West 61 1997 President, Graeagle Land & Water Co., a land manege compan
Chairman of the Board President, Graeagle Water Co, a private watetytlBraeagle, CA.
Terrance J. Reeson 70 1984 Retired. Formerly with the U.S. Forestry Servicejr@y, CA.
Vice Chairman and Secretary of the
Board
Alvin G. Blickenstaff 79 1988 Farmer and Rancher, partner in Blickenstaff Radahesville, CA.
Steven M. Coldani 61 2013 President, Owner/Broker, Coldani Realty Inc. anedbamer of Graeagle
Associates Realtors; a managing member of Coldaming, LLC, a
diversified farming company, Lodi, CA.
William E. Elliott 74 1987 Retired. Formerly President and CEO of the Compard/Plumas Bank,
Quincy, CA.
Gerald W. Fletcher 72 1988 Forest Products Wholesaler, Susanville, CA.
John Flournoy 70 2005 Rancher and Chief Financial Officer of Likely Laadd Livestock
Corporation, Likely, CA.
Arthur C. Grohs 78 1988 Retired. Former Retailer, Sparks, NV.
Robert J. McClintock 57 2008 Certified Public Accountant, co-owner of McClintokcountancy

Corporation, Tahoe City, CA.




The following is a brief description of the exp&tge and qualifications of each nominee that thep@ate Governance Commit
considered, in light of the Company’s businessstnecture, 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, Califarrsince 1958. He is president of Graeagle Land \Afader Company, a lai
management company, and Graeagle Water Compamueatepwater utility. Mr. West is a managing membérGraeagle Timber Compal
LLC and is a member of the Feather River Collegenéation. He also serves as a director on the badrGraeagle Fire Protection District
California Water Association. Mr. Westvaluable business acumen, his extensive experemearious and diverse boards, and his deepo
his community highly qualify him for service as amber of the Board and Chairman.

Terrance J. Reeson
Vice Chairman
Director since 1984

Mr. Terrance J. Reeson has lived in Quincy, Caiioifor over 50 years. He is a retired U.S. Fofstvice Aviation Officer for tt
Plumas National Forest. Mr. Reeson is active incoimmunity and is a former executive director af Puincy Chamber of Commerce.
Reesors relevant experience qualifying him for serviceaatirector includes extensive government servwickveidespread civic and commur
involvement.

Alvin G. Blickenstaff
Director
Director since 1988

Mr. Alvin G. Blickenstaff was born and raised iretBusanville, California area. Mr. Blickenstafiprad) with his wife, Beverly, own and opet
Blickenstaff Ranch, a familpwned partnership, where they raise alfalfa hayeathstraw and alfalfa seed. He was a foundingcitdireanc
chairman of former Sierra Security Bank. He is amiber and past president of both the Lassen Couatyn Bureau and Lassen Cot
Cattleman’s Association. Mr. Blickenstaff servedaagH leader and on the Jr. Livestock Sale Committeedfoyears. He served on the F
Loan Board and the Agricultural Stabilization angh€ervation Committee and received the Conseniatiohthe Year Award in 1972. In 20!
he was recognized by his peers with a DistinguisBedvice Award for community service. Mr. Blickesffts expertise in the agricultu
industry and business management highly qualifiesfor service as a member of the Board.

Steven M. Coldani
Director
Director since 2013

Mr. Steven M. Coldani was born and raised in L@ilifornia. He is a licensed real estate broker thedpresident and owner of Coldani Re
Inc. in Lodi, California; he is also amaner of Graeagle Associates Realtors in Grae&@géfornia since 1992. In addition, Mr. Coldania
managing member of Coldani Farming, LLC, a divéesdiffarming company producing various row cropshsas olives and grapes, hay
livestock. Mr. Coldani graduated from the Universiif the Pacific, Stockton, California where heaiged a Bachelor of Science degre
Business and Public Administration. Mr. Coldaniklevant experience qualifying him for serviceaamember of the Board is comprised
broad range of management and community serviceriexue including his service on the board of ComityuBusiness Bank as well as
membership in the Lodi District Chamber of Commerttee California Farm Bureau, the Lodi Associatioh Realtors and the Plurr
Association of Realtors; he is also a past direatdhe California Association of Realtors.




William E. Elliott
Director
Director since 1987

Mr. William E. Elliott joined Plumas Bank in 1983 #@resident and Chief Executive Officer and retire@005. He has been in the banl
industry for over 50 years holding various managanaad board positions; this experience highly ifjeal him for service as a board direc
Mr. Elliott graduated from California State Univitys Sacramento where he received a Bachelor arfsei degree in Accounting and a Master’
in Business Administration. He also graduated ftbm Pacific School of Banking at the University\Washington. Mr. Elliott is very active
his community; he is a director and former chairréthe Feather River Community College Board, hads a former director on the Plur
District Hospital Board, both in Quincy, Californide has been a member of the Rotary Club for 40erears.

Gerald W. Fletcher
Director
Director since 1988

Mr. Gerald W. Fletcher has lived in Susanville,if@ahia since 1956 and is a retired rancher, realtod insurance agent. He was also a dir
of former Sierra Security Bank. Mr. Fletcher ownsl @perates Fletcher Christmas Trees. He was alsio@ststation contractor and has pla
millions of trees throughout Northern Californiae i a member and past president of Lassen Coiattie@ans Association and a membel
the Lassen County Farm Bureau. Mr. Fletcheglevant experience qualifying him for serviceaasember of the Board is comprised of a b
range of management and community service inclutlingpast service as Lieutenant in the Susanvid&iMeer Fire Department, a pasH4-
Leader and member of the Lassen County Jr. Livksidoiction Committee.

John Flournoy
Director
Director since 2005

Mr. John Flournoy was born and raised in Likely|il@enia. He is a rancher and hay producer in Lyk€alifornia. Since 1971, he has serve
the board of directors of the South Fork Irrigatidistrict (SFID). He served for many years as awittee member for the Farm Service Age
where he reviewed all loan applications for smatiaultural operations and evaluated collateraases and settlements. Mr. Flourrsogglevar
experience qualifying him for service as a membethe Board includes his lifelong experience asuacher and hay producer on his family-
owned ranch, expertise in business and agricultenaling, and operational risk management.

Arthur C. Grohs
Director
Director since 1988

Mr. Arthur C. Grohs was born in Susanville, Califiar and raised in Westwood and Susanville, Califorir. Grohs is an experienced busit
owner and entrepreneur; he retired after 35 yefarstail store ownership in Susanville. Mr. Grstgxperience in qualifying him for service
member of the Board includes marketing, long rgsiganing, personnel management, and operatiohahtégiagement. He now resides in R
Nevada and remains active in the Northern Nevadauanity.




Robert J. McClintock
Director
Director since 2008

Mr. Robert J. McClintock has lived in Tahoe Cityali@ornia for over 30 years. He is a Certified RabAccountant and is a shareholde
McClintock Accountancy Corporation headquartered @noe City, California with an additional office Truckee, California. As a CPA, M
McClintock brings strong accounting and financiéllls important to the oversight of the Compasyfinancial reporting, enterprise ¢
operational risk management. Mr. McClintock is Tpd@ommittee Chairman for Boy Scouts of America Tr@66. He is also a board merr
of the Kiwanis Club of North Lake Tahoe and hawasdmpreviously as past President and Treasureis Blenember of the advisory board for
Tahoe Truckee Excellence in Education Foundatiahteas served previously as Treasurer. Mr. McClitmitended Michigan Tech Univers
where he received his Bachelor of Science degrBaismess Administration.

All nominees will continue to serve if elected ¢ tMeeting until the 2015 annual meeting of shddse and until their successors
elected and have been qualified. None of the dirsatere selected pursuant to any arrangementdarstanding other than with the direc
and executive officers of the Company acting withieir capacities as such. There are no familyticglahips between any of the directors of
Company. No director of the Company serves asexiir of any company that has a class of securitigistered under, or which is subjec
the periodic reporting requirements of, the Se@siExchange Act of 1934, or of any company reggst@s an investment company unde
Investment Company Act of 1940.

Board Matters
The Board of Directors and Committees

During 2014, the Company’s Board of Directors nt&tifnes. None of the Compamsydirectors attended less than 75 percent of altd
of Directors’meetings and committee meetings of which they wegmbers. The Company does not have a policy regudfirector attendan
at its annual meeting; however, most directorsndttthe meeting as a matter of course. All currérgctbrs attended the annual meetin
shareholders held in May 2014. The Board has éstanl, among others, an Audit Committee and a Catpdsovernance Committee and ¢
of these committees have charters. Charters fdr ebthese committees are available on the Compamgbsite www.plumasbank.com.

Shareholder Communication with the Board of Directas

If you wish to communicate with the Board of Direxst or the Chairman of the Board you may send spaedence to the Corpor
Secretary, Plumas Bancorp, 35 S. Lindan Avenuen&uiCalifornia 95971. The Corporate Secretary w#lirform a review of su
correspondence to ensure that communications fdedato the Board or the Chairman preserve therityegf the process. For example, ite
that are unrelated to the duties and responsdsilitif the Board or the Chairman such as spam,maikand mass mailings, product compla
personal employee complaints, product inquiriesy npoduct suggestions, resumes and other formsolofinquiries, surveys, busin
solicitations or advertisements (the “Unrelatednd®) will not be forwarded. In addition, material thatunduly hostile, threatening, illegal
similarly unsuitable will not be forwarded. Any camnication that is relevant to the conduct o f @@mpanys business and is not forwar
will be retained for one year (other than Unreldtedhs) and made available to the Chairman andoéimr independent director on request.
independent directors grant the Corporate Secrelianyetion to decide what correspondence shafifaeed with the Comparg/manageme
and specifically instruct that any personal empéogemplaints be forwarded to the Company’s HumasoRees Department.




Board Role in Risk Oversight

The Boards duties include understanding and assessingtaske Company and monitoring the management afethisks. To fulfill thi:
responsibility the directors are expected to atedhtheetings and review materials in advance efrtieetings. Each meeting includes a revie
the activities of each board committee including ¢bmmittees activities related to risk management. Each oboard committees concentre
on specific risks for which they have an experéisd each committee is required to regularly refaotthe Board of Directors on its findings.

The Board believes that evaluating how the exeeuttam manages the various risks confronting threg2aay is one of its most import;
areas of oversight. In carrying out this criticabponsibility, the Board has designated the Audim@ittee with primary responsibility t
overseeing enterprise risk management. While trditALommittee has primary responsibility for ovesieg enterprise risk management, eac
the other Board committees also considers riskiwite area of responsibility. For example, the @@wate Governance Committee reviews |
related to legal and regulatory compliance as thelgte to corporate governance structure and psesesand reviews risks relatec
compensation matters. The Board is apprised bgdhamittee chairs of significant risks and managdise®sponse to those risks via perir
reports. While the Board and its committees overiskemanagement strategy, management is resperfsibimplementing and supervising day-
to-day risk management processes and reportirtgetBoard and its committees on such matters.

Furthermore, because the banking industry is higitdylated, certain risks to the Company are mogttdy the Board through its revi
of the Companys compliance with regulations set forth by its dagpry authorities, including the FDIC and recomiietions contained
regulatory examinations.

With respect to risk related to compensation mattdre Corporate Governance Committee considemsstablishing and reviewing 1
Companys executive compensation program, whether the pnogencourages unnecessary or excessive risk takiddhas concluded tha
does not. Executives’ base salaries are fixed iousnand thus do not encourage risk-taking. Du2idty, the Company established a oty
incentive plan (the NEI) for its officer level enggkes. Under the NEI, an allocation of 50% of prétecome in excess of budgeted pr
income is payable to eligible employees up to aimam of $500,000 for all eligible employees, exolesof the CEO. The CE®’allocation i
based on 10% of pretax income in excess of budgettex income up to a maximum of $100,000. FoX2@e entire $600,000 was earned
individual officer's earnings under the NEI exceeded $20,000 witheiueption of Mr. Ryback who earned an incentive00,000. Th
Corporate Governance Committee concluded that thlead descripted above did not encourage unnegessaixcessive risk taking. The ot
significant source of compensation to executives ithe form of long-term equity awards that argariant to help further align executives’
interests with those of the Compasyshareholders. The Corporate Governance Comntitéieves that these awards do not encol
unnecessary or excessive risk-taking since theateé value of the awards is tied to the Compantgsksprice, and awards are subject to long-
term vesting schedules to help ensure that exesibhave significant value tied to long-term stodkepperformance.

The Corporate Governance Committee has also redigtve Companyg compensation programs for employees generally tex
concluded that these programs do not create rigMsare reasonably likely to have a material agveffect on the Company. The Corpo
Governance Committee believes that the design @fGbmpany’s annual cash and ladegn equity incentives provides an effective
appropriate mix of incentives to help ensure thenany’s performance is focused on Ildegm shareholder value creation and doe:
encourage the taking of short-term risks at theeegp of long-term results.
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Leadership Structure of Board

The Board believes that the Company and its shatefsoare best served by having an independentdBolaairman and a separate C
We separate these roles in recognition of the rdiffees between the two roles. The CEO is respenddsl day-today leadership ai
performance of the Company, while the Chairmanhef Board provides strategic guidance to the CEOpmasides over meetings of the
Board.

Code of Ethics

The Board of Directors has adopted a code of basimenduct and ethics for directors, officers (idotg the Compang’ principa
executive officer and principal financial officexipd financial personnel, known as the CorporateeB@nce Code of Ethics. This Code of Et
Policy is available on the Compasywebsite at www.plumasbank.com. Shareholders egyest a free copy of the Code of Ethics Policyn
Plumas Bancorp, Ms. Elizabeth Kuipers, InvestoraRehs, 35 S. Lindan Avenue, Quincy, California 59 Additionally, a copy of tt
Company'’s Corporate Governance Code of Ethics eaacbessed at http://www.plumasbank.cddtick on the “Investor Relations tabhd the|
Governance Documents.

Director Independence

The Board has determined that each of the followiog-employee directors are “independesithin the meaning of the listing stande
and rules of NASDAQ.

Daniel E. West Robert J. McClintock
Alvin G. Blickenstaff Terrance J. Reeson
Steven M. Coldani Gerald W. Fletcher
John Flournoy Arthur C. Grohs

Audit Committee

The Company has an Audit Committee composed ofMdClintock, Chairman and Messrs. Flournoy, Grohd Reeson. The Board |
determined that each member of the Audit Committeets the independence and experience requiremiethis listing standards of NASD#
and the SEC. The Board has also determined thaRblvert J. McClintock is qualified as an audit coittee financial expert and that he
accounting or related financial management exggritiseach case in accordance with the rules o6 and NASDAQ's listing standards.

The Audit Committee met 7 times during 2014. ThadidlCommittee reviews all internal and external isithcluding the audit t
Vavrinek, Trine, Day & Company, LLP, the Compasnyndependent auditor for 2014. The Audit Commitggorts any significant findings
audits to the Board of Directors, and ensures tti@tCompanys internal audit plans are met, programs are chwid¢, and deficiencies a
weaknesses, if any, are addressed. The Audit Cdeemiheets regularly to discuss and review the thaudit plan. The Audit Committeg’
policy is to pre-approve all recurring audit anch#aadit services provided by the independent auditmsugh the use of engagement let
These services may include audit services, aulditag services, tax services and other servicesapproval is generally provided for up to
year and any p-approval is detailed as to particular service ¢teg@ary of services and is generally subject toexific budget. The independ:
auditors and management are required to periodiogtiort to the Audit Committee regarding all seed provided by the independent aud
and fees associated with those services performeldte. The fees paid to the independent audito2014 and 2013 were approved pel
Audit Committee’s pre-approval policies.
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Audit Committee Report

This report of the Audit Committee shall not be ed incorporated by reference by any general stteicorporating by reference t
proxy statement into any filing under the Secuwsithet of 1933, as amended, or the Securities Exgghdyet of 1934, as amended, except tc
extent that the Company specifically incorporakés information by reference, and shall not otheeAle deemed filed under the Acts.

The Board of Directors and the Audit Committee tesewed the Company’audited financial statements and discussed satment
with management. The Audit Committee has discussttdVavrinek, Trine, Day & Company, LLP, the Commgés independent auditors dur
the year 2014, all communications required by siashslof the Public Company Accounting Oversightipancluding the matters required tc
discussed by Auditing Standard No. 16, Communioatiwith Audit Committees, and Rule0Z; Communication with Audit Committees,
Regulation S-X, and, with and without managememsent, discussed and reviewed the results of ttependent external audit fireY’
examination of the financial statements. The Conemitlso discussed the results of internal audits.

The Audit Committee has also received the writtesecldsures and the letter from Vavrinek, Trine, Bagompany, LLP as required
the PCAOBS Ethics and Independence Rule 3526 (CommunicatitmAudit Committees Concerning Independence) lealdiscussed with t
independent registered public accounting firm timdependence.

Based on the review and discussions noted aboeeAtidit Committee recommended to the Board of Dinecthat the Company’
audited financial statements be included in the gamg’s Annual Report on Form X0for the year ended December 31, 2014, for filvith the
SEC.

THE AUDIT COMMITTEE:
Robert J. McClintock, Chairman John Flournoy
Arthur C. Grohs Terrance J. Reeson

Corporate Governance Committee

The Company has a Corporate Governance Committedhwiet 5 times during 2014. The Corporate Govezed@ommittee consists
Mr. Flournoy, Chairman, and Messrs. Coldani, GrdRegson and West. The Board has determined thasr&édournoy, Coldani Grot
Reeson and West are “independenitthin the meaning of the listing standards anéswf NASDAQ. The Corporate Governance Comm
which functions as the Boaslhominating and compensation committees, pro\adsistance to the Board by identifying qualifiediwiduals a
prospective Board members, recommends to the Bbardirector nominees for election at the annuatting of shareholders, nominates
Chairperson and Vic&hairperson of the Board, oversees the annualwearel evaluation of the performance of the Board ismcommittee:
and develops and recommends corporate governardmsliges to the Board of Directors.

The Corporate Governance Committee also at leastadly reviews, adjusts (as necessary), and apprtve Company’s directors’
compensation, including cash, equity or other camp#on for service on the Board, any committe¢hef Board and as Chairperson of
Board or any committee of the Board, at least alynoaviews, adjusts (as necessary) and approwe€thef Executive Offices compensatio
provides advice and consents to the Chief Exec@iffieer in the review and adjustment of executifficer compensation (other than the C
Executive Officer), approves the compensation egratfor the Compang’ employees, reviews and recommends for approv#éhdyBoard a
equity-based compensation, including stock optanmd stock grants and approves other personnelmattbich are in excess of management’
authority.
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The Corporate Governance Committee has the authtwithe extent it deems necessary, to retaintamdinate an outside compensa
consultant to assist in the evaluation of direetod executive officer compensation and benefit enaittDuring the year ending December
2014 the Corporate Governance Committee did hagagn outside compensation consultant.

The Corporate Governance Committee does not hayevdtien specific minimum qualifications or skilthat the committee believ
must be met by either a committee-recommended sihaaeholderecommended candidate in order to serve on thedBddre Corpora
Governance Committee identifies nominees by fivsiugating the current members of the Board williagontinue in service. Current memt
of the Board with skills and experience that afev@nt to the Compang’business and who are willing to continue in sEnére considered |
re-nomination, balancing the value of continuity ofvige by existing members of the Board with thatobtaining a new perspective. If ¢
member of the Board does not wish to continue mise or if the Corporate Governance CommitteeherBoard decided not to r@eminate
member for reslection, the Corporate Governance Committee iflesitthe desired skills and experience of a newineein light of th
following criteria. While no specific diversity poy exists, when identifying and evaluating newedtors, the Corporate Governance Comn
considers the diversity and mix of the existing rbers of the Board, including, but not limited tachk factors as: the age of the current direc
their geographic location (being a community batilere is a strong preference for local directobgckground, skills and employm
experience. Among other things, when examining ecifip candidates qualifications, the Corporate Governance Committensiders tt
candidates: ability to represent the best interest of thenfany; existing relationships with the Companyetiast in the affairs of the Comp:
and its purpose; ability to fulfill director respmhilities; leadership skills; reputation withingthCompanys community; community servic
integrity; business judgment; ability to developsimess for the Company; and ability to work as animer of a team. The Committee does
assign specific weights to particular criteria ardparticular criterion is necessarily applicatdeatl prospective nhominees. Nominees are
discriminated against on the basis of race, raligimational origin, sexual orientation, disability any other basis proscribed by law.
nominees to be considered at the Meeting were nemmded by the Corporate Governance Committee.

The Corporate Governance Committee will consideninees to the Board proposed by shareholders,ugththe Board has no forn
policy with regard to shareholder nominees asristters all nominees on their merits as aforemeatioAny shareholder nominations propc
for consideration by the Board may only be madecdayplying with the procedures which are includedhis proxy statement and shoulc
addressed to:

President

Plumas Bancorp

35 S. Lindan Avenue
Quincy, CA 95971
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Executive Officers

The following table sets forth information canning executive officers of the Company and PliBank:

Name Age Position and Principal Occupation for the Past Mears
Andrew J. Ryback 48  President and Chief Executive Officer of the Compand Plumas Bank since November
2011. Interim President and Chief Executive Offioéithe Company and Plumas Bank effec
March 29, 2010.
Richard L. Belstock 58 Executive Vice President of the Company and PluBek since July 18, 2012. Chief Finan
Officer of the Company and Plumas Bank since Nowamit6, 2011. Interim Chief Financ
Officer of the Company and Plumas Bank effectiveadie81, 2010.
Monetta R. Dembosz 64 Executive Vice President and Operations Manag@®whas Bank.
BJ North 64 Executive Vice President of Retail Banking, Markgtiand Commercial Lending of Plun
Bank.
Kerry D. Wilson 58 Executive Vice President and Chief Credit OfficérRlumas Bank since July 18, 2012. C
Credit Administrator of Plumas Bank since Febru@&g]2. Previously Senior Vice President
Assistant Loan Administrator of Plumas Bank.
Executive Compensation
Summary Compensation Table
Non-Equity | Nonqualified
Incentive Deferred All Other
Name and Principa| Stock Option Plan CompensatigqCompensatio
Position Year Salary Bonus | Awards (1)| Awards (2)|Compensatidq Earnings (3) Total
(@) (b) (©) (d) (e) (f) @) (h) 0) @)
Andrew J. Ryback
President and CEC
of the Company arl 2014 | $210,000 $0 $0 $43,452 | $ 100,000 $0 $ 6,456 $359,908
Plumas Bank 2013 | $200,000 $0 $0 $ 0| $ 0 $0 $ 7,018 $207,018
Richard L.
Belstock EVP and
CFO of the
Company and 2014 | $145,000 $0 $0 $ 28,968| $ 19,600 $0 $2,172 $195,740
Plumas Bank 2013 | $135,000 $0 $0 $ 0] $ 9,800 $0 $ 2,001 $146,801
Monetta R.
Dembosz
EVP and Operatio
Manager of Plumas 2014 | $145,000 $0 $0 $ 28,968 $ 17,700 $0 $ 3,815 $195,483
Bank 2013 | $135,000 $0 $0 $ 0| $ 8,600 $0 $4,129 $147,729

(1)
(2)

The Company did not grant any stock award0it¥ or 2013.
The amounts in column (f) reflect the aggregatedate fair value computed in accordance with FASRC Topic 718. Assumptio

used in the calculation of these amounts are irdud footnote 3 to the Compasyaudited financial statements for the fiscal yeate
December 31, 2014 included in the Company’s Anieggbort on Form 1& filed with the Securities and Exchange Commissio
March 19, 2015. No stock options were granted 1320

(3)

The amounts in column (i) include premiums paid aedrued on life insurance policies, personal afsea Company automobi

Company-provided gasoline and cell phone allowance.
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Non-Equity Incentive Plan

During 2014, the Company established a non-equoigritive plan (the “2014 NEI'for its officer level employees. Under the 2014 |
an allocation of 50% of pretax income in excesbuafgeted pretax income is payable to eligible eyg#s up to a maximum of $500,000 fol
eligible employees, exclusive of the CEO. The C&@llocation is based on 10% of pretax income resg of budgeted pretax income up
maximum of $100,000. For 2014, the entire $600&6 earned. No individual officarearnings under the 2014 NEI exceeded $20,000tke
exception of Mr. Ryback who earned an incentiv8100,000. A total of forty employees received ausmpayment under the 2014 NEI. Tt
payments were made during the first quarter of 20h® Company’s 2015 NEI is expected to be sintidahe 2014 NEI.

Under the Companyg’ 2013 NEI an allocation of 50% of pretax incomeektess of budgeted pretax income was payableigible
employees up to a maximum of $250,000 for all blgiemployees. For 2013 the entire $250,000 wasedaiNo individual offices earning
under the 2013 NEI exceeded $10,000. Mr. Rybackneasncluded in the 2013 NEI as during most of 208 were subject to restrictions
paying incentives to our CEO under the TroubledefA&zlief Capital Purchase Program.

Stock Option Awards

We consider equity compensation in the form of ahstock option awards an important component oftotal compensation packe
because it helps align the interests of our exeesitto those of our shareholders and providesrdfis@nt retention benefit. During 2013
Companys shareholders approved the Plumas Bancorp 20tR Station Plan (2013 Plan) which allows for thergiiag of stock option awar
to employees. The 2013 Plan is for a term of 10syédo more than 500,000 shares of common stockbmagsued pursuant to Awards of st
options. The Corporate Governance Committee apprand recommends to the Board for its approvaitatlk option grants.

On April 28, 2014 the Company granted 110,400 stgtions under the 2013 plan with an exercise @fc®6.32 per share. These opti
have a four year vesting period and expire eightyéars from the date of grant. There were no stitions granted during the year en
December 31, 2013. The Company makes grants ofyelogsed compensation only at fair market value ofstock at the time of grant. T
exercise price of stock options is set at the nhpsitock price on the date of grant. All optionrgsahave a maximum vesting period of
(5) years and expire no more than ten (10) years the date of grant.

The Company incorporates the officer's positionelew the determination of the total value of thguity-based compensation to
included in the officer’'s total compensation. Theghter the officers level, the more options that may be grantedeafficer. Additional optior
may be granted to an individual based on outstgnaamievement. This is consistent with the Compapyilosophy of rewarding those offic
who have the most impact on our performance.

Post-Employment Benefits and Potential Payments UpoTermination Or Change of Control

We consider providing significant postaployment benefits in the form of providing salapntinuation benefits to our executives a
important part of their total executive compengatio reward them for their service and loyaltylte Company. The Company has enterec
salary continuation agreements with Mr. Ryback &8s Dembosz. The purpose of the salary continuatigieements is to provide spe
incentive to the experienced executive officer emttue employment with the Company on a ldéegn basis. The agreements provide
executive with salary continuation benefits of op$62,000 per year for 15 years after retiremerdiget 65. In the event of death prio
retirement, the executive’beneficiary will receive salary continuation bigseat a reduced amount depending on the lengenfice with th
Company or in the case of Mr. Ryback his beneficiatentitled to a portion of the death benefitsspiant to a split dollar agreement. In the e
of disability wherein the executive does not camtirmployment with the Company, the executive iiled to salary continuation benefits,
reduced amount depending on the length of servite ttve Company, beginning at age 65 or on the datevhich he is no longer entitled
disability benefits under the Compasygroup disability insurance, whichever is earliérthe executive terminates employment with
Company for a reason other than death or disalgtityr to the retirement age of 65, such persohbeilentitled to salary continuation benefit
a reduced amount depending on the length of sewiitethe Company. The vesting of salary contimatbenefits for Mr. Ryback occurs ¢
rate that provides for a 90% vesting at age 6028ager year for the next five years of service dootal vesting of 100%. Ms. Demboszalar
continuation benefits were approximately 32% vestedge 60. Between age 60 and 65 her vestingngilease at an annual rate of betv
13% and 15% per year and she will become fullyegtst age 65.
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In the event of a change of control of the Compang the executive terminates employment with then@my or its successor withil
period of 24 months after such change in conth@ntthe executive may elect full vesting of himsatontinuation payments and the payme
the salary continuation benefits beginning with thenth following the month of termination, subjéetthe reduction of benefits if the bene
result in a limitation of deductibility of such befits for the Company under Section 280G of therhml Revenue Code. The salary continui
benefits are informally funded by single premiurfe linsurance policies with the executive as theined parties and the Company as
beneficiary of the policies.

The Company has entered into a split dollar agreeéméh Mr. Ryback. The purpose of the split dol&greement is to provide spe:
incentive to Mr. Ryback to continue employment wilte Company on a longrm basis. To accomplish this, the Company ageésvide the
net death proceeds of life insurance policies onR§back’s life with Mr. Ryback’s beneficiary. Hower, Mr. Rybacks rights or interests in t
split dollar policies no longer exist once he ceagebe employed by the Company for any reasonsekaer prior to normal retirement
provided that he has received or had the oppoyttmiteceive any benefit under his executive satantinuation agreement.

The Company has agreed to pay the taxes on the@ohjncome on the life insurance benefit providetit. Ryback under the split dol
agreement.

Perquisites

We offer a qualified 401(k) plan in whitlie named executive officers participate on theesterms as all other employees. On Api
2010 we discontinued the Compasiyhatching contribution but reinstated it at a peglirate beginning January 1, 2015. In additionoffer
medical, dental and vision plans under the sanmastdo all employees. Other perquisites and benefitéich do not represent a signific
portion of the named executigetotal compensation, include for Mr. Ryback a Camypprovided automobile, maintenance on the autde
and the payment of his portion of the split dollasurance premium. Mr. Ryback, Mr. Belstock and Md&mbosz also receive a moni
allowance to cover the business portion of thdiulze phone use and are provided with gasolingHerbusiness use of their automobiles. T
plans, and the contributions we make to them, geein additional benefit to attract and retain ettee officers of the Company.
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Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards
Equity
Incentive
Plan
Equity Awards:
Incentive Number of | Equity Incentivd
Plan Awardg Market valug Unearned | Plan Awards:
Number of | Number of | Number of Number of | of Shares of Shares, |Market or Payol
Securities | Securities | Securities Shares or| Units of Units or Value of
Underlying | Underlying | Underlying Units of Stock Other  |Unearned Sharg
Unexercised Unexercised Unexercised Option Option Stock That| That Have | Rights That| Units or Other
Options (#)| Options (#)| Unearned| Exercise | Expiration | Have Not | Not Vested| Have Not |Rights That Hay
Name Exercisable|{Unexercisabl Options (#)| Price (%) Date Vested (%) Vested | Not Vested ($)
(a) (b) (€) (d) (e) V) (9) (h) (i) 0)
10,400 (2) $16.37 | 03/01/2015
Andrew J. 5,900 (3) $12.40 | 02/20/2016
Ryback 0 (1) 14,40( N/A $ 6.23 | 04/28/2022 0 $0 0 $0
5,000 (5) 0 $16.89 09/20/2016
2,600 (2) 0 $16.37 | 03/01/2015
1,500 (3) 0 $12.40 | 02/20/2016
Richard L. 5,600 (4) 2,400 $2.95 03/16/2019
Belstock 0(1) 9,600 N/A $6.23 04/28/2022 0 $0 0 $0
10,400 (2) 0 $16.37 | 03/01/2015
5,900 (3) 0 $12.40 | 02/20/2016
Monetta R| 10,800 (4) 3,600 $2.95 03/16/2019
Dembosz 0 (1) 9,600 N/A $6.23 04/28/2022 0 $0 0 $0

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

Compensation of Directors

Options were granted 4/28/2014, have an gigat life and vest 25% per year beginning 4/28/2015
Options were granted 3/1/2007, have an eight {ife and vest 25% per year beginning 3/01/2008
Options were granted 2/20/2008, have an gigat life and vest 25% per year beginning 2/20/2009
Options were granted 3/16/2011, have an gigat life and vest 25% per year beginning 3/16/2012
Options were granted 9/20/2006, have a tenlifeaand vest 20% per year beginning 9/20/2007

Director Compensation: During 2014 Directors, except the Chairman, eackived $2,100 per month for serving on the Compaant

Plumas Bank’s Board of Directors. The Chairmanikemk$2,650 per month.

Non-Qualified Stock Options: On April 28, 2014, the Company granted to eachsflirectors 3,200 in nogualified stock options wi

an exercise price of $6.23 per share. The optiess 25% per year beginning on April 28, 2015 aneehan eight year life. The Company me
grants of norgualified stock options only at fair market valdeoar stock at the time of grant. All option grahisve a maximum vesting per
of five (5) years and expire no more than ten {Ers from the date of grant. Upon a change inrobrall stock options held by directors n
vest and become exercisable.

Director Retirement Agreement: The Company has entered into Director Retiremesd @ontinuation) Agreements with its Direc

excluding Mr. Elliott and Mr. Coldani. Mr. Elliottetired as President and Chief Executive Officethef Company during 2005 and is curre
receiving benefits under his executive salary cordfion agreement. The purpose of the fee contoruaigreements is to provide a retiren
benefit to the Board members as an incentive tdimoa informal service with the Company. The agreets provide for fee continuati
benefits of up to $10,000 per year with a term dfygars after retirement with the exception thaarBomembers Flournoy and McClintogk’
agreements have a term of 15 years. In the eveaeath prior to retirement, the beneficiary wiltedse full fee continuation benefits, with
exception of Messrs. Flournoy and McClintaeleneficiaries who would be entitled to receidamap sum payment of $30,000. In the ever
disability wherein the director does not contineevice with the Company, the director is entitledfée continuation benefits, at a redt
amount depending on the length of service withGoenpany, beginning the month following terminatiinservice. The agreements, with
exception of Messrs. Flournoy and McClintagkagreements, allow for a Hardship Distribution emdpecified circumstances. Hard:s



Distributions are limited to the amount the Compaag accrued under the terms of the agreementtae alay the director petitioned
Board to receive a Hardship Distribution. Upon arale in control, the director is eligible to reeethe full fee continuation benefits upon
director’s termination of service. The fee contitiwia benefits, with the exception of Mr. McClintdskbenefits, are informally funded by sir
premium life insurance policies. The directorstheeinsured parties and the Company is the berneficif the respective policies.
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PostRetirement Consulting Agreement:The Company has entered into Post-Retirement Comgulgreements with its noamploye:
Directors with the exception of Messrs. Flournolliot, McClintock and Coldani. The purpose of thgreements is to provide consideratio
the Board members in exchange for consulting sesvafter their retirement from the Board. The Agreets provide for consulting fees
$10,000 per year for 3 years after retirementhéndvent of death prior to completion of the cotisglservices, the beneficiary will receive de
benefits equal to the remaining unpaid consultieg benefits. In the event of disability wherein tieéired director is unable to contir
consulting services with the Company, the Compamy terminate the director’'s posdtirement consulting services. If the retired cliog
voluntarily terminates his or her consulting seegidor other than good reason or if the Companyiteates the director's posttiremen
consulting services for cause, the Post-Retiref@ensulting Agreement shall terminate.

The table below summarizes the compensation pattldoZompany to non-employee Directors for theafiyear ended December 31, 2014.

Director Compensation Table
Nonqualified
Non-Equity Deferred
Fees Earned ofr Stock Awards| Option Awards| Incentive Plan| Compensation|  All Other
Name Paid in Cash (1) (%) (2) Compensationl  Earnings Compensatior Total
(@) (b) (©) (d) (e) (f) (9) (h)

Daniel E. West $31,800 N/A $ 9,656 N/A N/A $0 $41,456
Terrance J. Reeson  $25,200 N/A $ 9,656 N/A N/A $0 $34,856
Alvin G.

Blickenstaff $25,200 N/A $ 9,656 N/A N/A $0 $34,856
Steven M. Coldani $25,200 N/A $ 9,656 N/A N/A $0 $34,856
William E. Elliott $25,200 N/A $ 9,656 N/A N/A $0 $34,856
Gerald W. Fletcher $25,200 N/A $ 9,656 N/A N/A $0 $34,856
John Flournoy $25,200 N/A $ 9,656 N/A N/A $0 $34,856
Arthur Grohs $25,200 N/A $ 9,656 N/A N/A $0 $34,856
Robert J.

McClintock $25,200 N/A $ 9,656 N/A N/A $0 $34,856

@ The Company did not grant any stock award)itv.

2 The amounts in column (f) reflect the aggregatepdate fair value computed in accordance with FASRC Topic 718. Assumptio
used in the calculation of these amounts are ireclud footnote 3 to the Compasyaudited financial statements for the fiscal yerate(
December 31, 2014 included in the Company’s AniRegort on Form 16 filed with the Securities and Exchange Commisso
March 19, 2015.
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PROPOSAL 2
RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

At the Meeting, shareholders will be asked to yattie appointment of Vavrinek, Trine, Day & Company P as the Company’
independent auditors for the fiscal year endingebdwer 31, 2015. The firm of Vavrinek, Trine, DayGmpany, LLP served as indepenc
registered public accounting firm for the audittoé Companys consolidated financial statements as of andHeryear ended December
2014. We have been advised by Vavrinek, Trine, Rayompany, LLP and by the directors themselves tiggther it nor any of its members
associates has any relationship with us or ouridiabies, other than as independent auditors.

Proposal 2 is nonbinding. If the appointment is ratified, our Audit Committee will consider whetht® appoint another independ
registered public accounting firm in its discretidhthe appointment is ratified, our Audit Comre#t in its discretion may appoint a differ
independent registered public accounting firm gttame if it determines that such a change woulddbasable.

Representatives of Vavrinek, Trine, Day & CompdriyR will be present at the Meeting, will have arpoptunity to make any statem
that they may desire to make, and will be availablanswer appropriate questions from shareholders.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE AP PROVAL OF THE APPOINTMENT OF VAVRINEK,
TRINE, DAY & COMPANY, LLP AS INDEPENDENT AUDITORS O F THE COMPANY FOR THE FISCAL YEAR ENDING
DECEMBER 31, 2015.

Change in IndependentAuditors :

On December 19, 2013, the Company notified Crowendth LLP that it will be dismissed as the Companiidependent registel
public accounting firm upon the completion of itsdd of the Companyg consolidated financial statements as of and Heryear endir
December 31, 2013. The decision to dismiss Crowsvklih LLP was approved by the CompanRudit Committee. The audit report of Crc
Horwath LLP on the consolidated financial staterseoit the Company for the years ended December @13,2December 31, 2012 ¢
December 31, 2011 did not contain an adverse apimia disclaimer of opinion, and was not qualifiednodified as to uncertainty, audit sc
or accounting principles. During the years endeddbeer 31, 2012 and December 31, 2011 and the cpudasteinterim period throu
December 19, 2013 there were: (1) no disagreenbetieeen the Company and Crowe Horwath LLP on anyemaf accounting principles
practices, financial statement disclosure, or &gliscope or procedures, which disagreements, tifresolved to the satisfaction of Crc
Horwath LLP would have caused them to make referéinereto in their reports on the Companfynancial statements for such years, and (.
reportable events within the meaning set forthtéml 304(a)(1)(v) of the SEC’s RegulatiorKSThe Company has provided Crowe Horv
LLP with a copy of the preceding statements andestgd Crowe Horwath LLP to furnish it with a leeldressed to the SEC stating wheth
not it agrees with the statements. A copy Crowentdthn LLP’s letter was included as an exhibit to @@mpany’s Form & filed with the SE(
on December 23, 2013.

During the years ended December 31, 2012 and Dexre®1h 2011, and the subsequent interim periodugiird>ecember 19, 2013 -
Company did not consult Vavrinek, Trine, Day & Camp, LLP regarding: (1) the application of accongtprinciples to a specified transact
either completed or proposed; (2) the type of aagibhion that might be rendered on the Compsaitiyiancial statements, and Vavrinek, Tr
Day & Company, LLP did not provide any written refpor oral advice that Vavrinek, Trine, Day & ConmgaLLP concluded was an import
factor considered by the Company in reaching as@étatias to any such accounting, auditing or fingnaporting issue; or (3) any matter
was either the subject of a disagreement or a taperevent.
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Fees Paid to Independent Auditors

Aggregate fees billed by Vavrinek, Trine, Day & Qumany, LLP (2014) and Crowe Horwath LLP (2013) te tBompany and Plum
Bank and the percentage of those fees that weraggeved by the ComparsyAudit Committee for the years ended 2014 and 20#&3a
follows:

Percentage Percentage
Pre- Pre-
2014 Approved 2013 Approved
Audit fees $ 100,00( 10(% $ 215,00( 10C%
Audit-related fees 15,00( 10C% 19,00( 10C%
Tax fees 15,00( 10(% 19,00( 10C%
Total fees $ 130,00( 10% $ 253,00( 10C%

The Audit Committee of the Bancorp has considehedprovision of noraudit services provided by Vavrinek, Trine, Day &mpany
LLP and Crowe Horwath LLP to be compatible with maining the independence of Vavrinek, Trine, DayC&mpany, LLP and Crov
Horwath LLP.

Shareholder Proposals

In order for a shareholder proposal to be consiée inclusion in the Company’s proxy statementriext years annual meeting, t
written proposal must be received by the Companjates than December 10, 2015 and should contaih Biiormation as is required under
Company’s Bylaws. Such proposals will need to cgmpith the SECS regulations regarding the inclusion of sharehofateposals in tt
Company'’s proxy materials.

Nomination of Director Candidates: The Companys Bylaws permit shareholders to nominate direcbes shareholder meeting. In ot
to make a director nomination at an annual shadeihoheeting, it is necessary that you notify thenBany not less than 120 days before the
anniversary of the date that the proxy statementHe preceding year's annual meeting was first s@rshareholders. The Compas201!
proxy statement was first sent to stockholders pril&, 2015. Thus, in order for any such nominatimtice to be timely for next yearannue
meeting, it must be received by the Company net dian December 10, 2015. In addition, the natiost meet all other requirements conta
in the Company’s Bylaws and include any other imfation required pursuant to Regulation 14A underBkchange Act.

Copy of Bylaw Provisions:You may contact the Investor Relations Officer, Mtizabeth Kuipers, at the Company for a copy @
relevant Bylaw provisions regarding the requireradant making shareholder proposals and nominatiregtr candidates. Additionally, a cc
of the Company’s Bylaws can be accessed at httpw/wlumasbank.com Click on the “Investor Relations talkdnd then Governan
Documents.

Certain Transactions

Some of the directors and executive officers of@lwepany and their immediate families, as wellhesdompanies with which they .
associated, are customers of, or have had bankdngdctions with, the Company in the ordinary cewkthe Compang’ business, and t
Company expects to have banking transactions with persons in the future. In managemenpinion, all loans and commitments to len
such transactions were made in compliance withiegdge laws and on substantially the same terntdudimg interest rates and collateral
those prevailing for comparable transactions witheo persons of similar creditworthiness and, im dipinion of management, did not invc
more than a normal risk of collectibility or presether unfavorable features.
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Other Matters

Management does not know of any matters to be pregeat the Meeting other than those set forth ebblowever, if other matters co
before the Meeting, it is the intention of the p@snamed in the accompanying proxy to vote theesh@presented by the proxy in accord
with the recommendations of management on suctersatind discretionary authority to do so is inetiich the proxy.

Available Information

The Companys common stock is registered under the Securitiehd&hge Act of 1934 and as a result the Compamggsired to fil¢
annual reports, quarterly reports and other perifiihgs with the SEC and are posted and are abkdlat no cost on the Compasyvebsite
www.plumasbank.com, as soon as reasonably practicable after the Quoyrfjjas such documents with the SEC. These reportsfilings are als
available for inspection and/or printing at no ctsbbugh the SEC website, www.sec.goin addition, regulatory report data for both
Company and Plumas Bank are available for inspecdiod/or printing at no cost through the Federalafcial Institutions Examinatir
Council's (the “FFIEC”) website, www.ffiec.gov anthe Federal Deposit Insurance Corporation’s (th®Id) website, www.fdic.gov
respectively.

You may request an additional copy of the proxyesteent, 10K, 2014 annual report to shareholders, and forproxy as to this Meetir

or all future shareholder meetings by calling u4.888.375.8627, by writing to us at Plumas Banc8S. Lindan Avenue, Quincy, Califor
95971, Attn: Ms. Elizabeth Kuipers, Vice President Investor Relations Officer, or by email at isteerelations@plumasbank.com.
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VOTE BY INTERMET - wwow. proxyvote.com
Use thi Imternet 12 transmit youe woting nstructons and for slectronic delivery
of information wg antid 11,59 PM, Eastern Tirne the day before the cut-of f dage

e reetiang date Have your prosy cand i hand when you access the web dite
PLUMAS BANCORP and follow the instnections 10 cbtain vour eooms and to oeste an ebectionc
355 LINDAN AVENUE woling instruction lorm
QUINCY, CA 95971 ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

B o wooulid bie 1o reduce the costs iomied by owr company i mading
promy matenals, you can consent 1o mecedving adl fulure proxy staternents,
provy carcs and annaal ieports Slectronically via e-mail or the Interrel To sgn
up for electronic gelvery, please foilow the instructions above tovote using the
Fritierred anc, wihen o, indicati thal yol sgres 1o Fecse Or S00es pring
maerials electromeally in fulime yea

VOTE BY PHOMNE - 1-800-650-6%03

ke ary 1oache-ione telephome 10 Lramsmt your NELING AN W il
1159 M. Exdtern Time the day betore the cut-off date or meeting date. Have
your proxy card B hand when you call and then Toficw the istructions

WOTE BY MAIL

Mark, sjon and date your prexy card and return it in the postage-paid
envelope we have provded o returm it 1o Vote Processing, ofo Broadridge,
81 Mercedes Wiy, Edgewead NY 11717

TOVOTE, MARK BLOCKS BELOAW IN BLUE OR BLACK INK AS FOLLOWS.

e e e e e e . . e e . e e e e e e e e e R RO o NEEP THIS PORTIGN FOR YOUR RECORDS
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. " DETACHAND RETURN Tris PORTION OFLY
FLLIMAS BANCORFP Fer Withbald Far Al T withhold authority 10 vote for any indwidus
All Al Except  nominzeds), mark “For All Except” and write the
The Board of Directors recommends that you vote FOR rurmberts) of the nomineedsi on the line below
the fallowing:
1 Blection of mine (3 persons 1o be direcions O O O
Directo Nominees
07} - dken & Bickenstaff o8 Arthur C Grohs
02 Seeven M4 Coldani @7 Robert ! MoClinfock
03 Wilem £ Efore @8 Terrance ) Ressan
) Gerald VW Hetcher @8 Danel E Wert
05 fohr Haurmay
The Board of Directors recommands you vote FOR the following proposal: For Against Abstain
i To vote on the ratification of the appomiment of Vinonek, Tone, Day & Company. WP 0o our sdegendent audidon for the Tecal year ending D l:l D

December 31, 2015

£ To framsact mech othar bininess a6 may progerly come before the meetng and any adjourmmant or adjcarnmaents themeaof

THIS FROXY MAY BE REVOKED PRICR 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 IN PERSON.

For address changesicomments, mark hane ]
(see roverse for instrucisons)
Please indicate il you plan to attend this meeting o ]
Yes hao
Please sign acily as your nameds) appeanizs hereon When signing as attomsy, enecutor, administrator, arother fiduciary, please give full title as such. Joint

RIS & mm sign personally. 2 holders mustsign. If acorporation or partnership, pleae sign in full conpodate or partnesship rame by authonesd officer

Signature [PLEASE SIGH VITHIN 801] Date Sigriafure oird Dhnisrs) Date










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

WA oot e, CoIm,

MESQZI-PER320

PROXY
PLUMAS BANCORP

THIS PROXY 15 SOLICITED ON BEHALF OF THE BOARD OF DIREC TOHS. The undersigned hereby appaoints Messrs. Arthur C. Grohs,
Daniel E. West, and Termance J. Beeson, as proxies with Tull powser of substitution, to represent, vote and act, as designated on the
reverse side, with respect to all shares of common stock of Mumas Bancorp (the "Bancorp " ywhich the undersigned would be entitled
to voteat the meeting of shareholders to be held on May 20, 2015 at 930 a.m., at the Plumas Bank Credit Administration building
located at 32 Central Avenue, Quincy, California or any adjournments thereod, with all the poweers the undersigned would possess
if personally present.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR®™ ALL OF THE NOMIMEES LISTED ON THIS PROXY FOR DIRECTOR
AND "FOR" APPROVAL OF THE RATIFICATION OF THE APPOINTMEMNT OF VAVRINEK, TRIME, DAY & COMPANY, LLP AS QOUR
INDEPEMDENT AUDITORS FOR THE HSCAL YEAR ENDING DECEMBER 31, 2015 IF NO INSTRUCTION |5 SPECIFIED BY THE
SHAREHCOLDER WITH REGARD TO THE MATTER ON THE PROXY TG BE ACTED UPON, THE PROXY HOLDERS WILL VOTE THE
SHARES REFRESENTED BY THIS PROXY "FOR" EACH OF THE NOMINEES FOR HRECTOR AND "FOR ® THE RATIFICATION OF THE
AFPFCHINTMENT CF VAVRINEK, TRIMNE, DAY & COMPANY, LLP AS OUR INDEPEMDENT AUDITORS FCR THE FISCAL YEAR ENDING
DECEMBER 31, 2015 IF ANY OTHER MATTER IS PRESENTED AT THE MEETING, THE PROXY HOLDERS WILL VOTE IN ACCORDANCE
WITH RECOMMENDATIONS OF MANAGEMENT,

Address Changes/Comments;

0 o neted any Addmes C hardesomments above, pleate mark carmesponding bay an the ieveme ude )

PLEASE SIGN AND DATE ON THE OTHER SIDE




