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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE OF THE SECURITIES TO THE PUBLIC:

As soon as reasonably practicable after the Registration Statement becomes effective and after the conditions to the completion of the proposed transaction
described in the proxy statement/prospectus have been satisfied or waived.

If the securities being registered on this form are being offered in connection with the formation of a holding company and there is compliance with General
Instruction G, check the following box. o

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

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an
emerging growth company. See the definitions of "large accelerated filer," "accelerated filer," "smaller reporting company" and "emerging growth company" in
Rule 12b-2 of the Exchange Act. (Check one):

non

Large accelerated filer o Accelerated filer y Non-accelerated filer o Smaller reporting
(Do not check if a company o
smaller reporting

company) Emerging growth
company o

If an emerging growth company, indicate by check mark if the Registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. o

CALCULATION OF REGISTRATION FEE

Proposed Maximum  Proposed Maximum Amount of
Title of Each Class of Securities Amount to be Offering Price Per Aggregate Offering Registration
to be Registered Registered(1) Unit(2) Price(2) Fee(3)(4)
Common Stock, $1.00 par value per share 1,699,472 N/A $37,599,422.33 $4,681.13

6]
The estimated maximum number of shares of QCR Holdings, Inc. ("QCR") common stock to be issuable upon completion of the merger of QCR and
Springfield Bancshares, Inc. ("Springfield"), as described herein and pursuant to the terms of the Agreement and Plan of Merger between QCR and
Springfield, dated as of April 17, 2018, and attached to the proxy statement/prospectus as Appendix A. Pursuant to Rule 416, this Registration
Statement also covers an indeterminate number of shares of common stock as may become issuable as a result of stock splits, stock dividends or similar
transactions.

(@)
The proposed maximum aggregate offering price of QCR's common stock was calculated based upon the market value of shares of Springfield
common stock (the securities to be cancelled in the merger) in accordance with Rule 457(f) under the Securities Act as follows: (i) the product of
(A) $8.27, the book value of the shares of Springfield common stock computed as of April 30, 2018, and (B) the estimated maximum number of shares
of Springfield common stock that may be exchanged in the merger, (i) minus $8,330,743.50, the estimated aggregate amount of cash that is to be
payable in respect of such shares in connection with the merger.

3
Estimated solely for the purpose of calculating the registration fee required by Section 6(b) of the Securities Act and computed pursuant to Rules 457(f)
and 457(c) under the Securities Act, based on a rate of $124.50 per $1,000,000 of the proposed maximum aggregate offering price.

“
Of which $4,660.79 was previously paid.
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The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the Registrant
shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act of 1933 or until this registration statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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The information in this proxy statement/prospectus is not complete and may be changed. We may not offer or sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This proxy statement/prospectus is not an
offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

PRELIMINARY COPY SUBJECT TO COMPLETION, DATED MAY 17, 2018

SPRINGFIELD BANCSHARES, INC.

PROSPECTUS OF QCR HOLDINGS, INC.

PROXY STATEMENT OF SPRINGFIELD BANCSHARES, INC.

Merger Proposal Your Vote Is Important
DEAR SPRINGFIELD STOCKHOLDERS:

The board of directors of Springfield Bancshares, Inc. (which we refer to as "Springfield") and QCR Holdings, Inc. (which we refer to as "QCR") have each
unanimously approved a transaction that will result in the merger of Springfield with and into QCR (which we refer to as the "merger"). QCR will be the surviving
bank holding company in the merger. If the merger is completed, each issued and outstanding share of Springfield common stock will be converted into the right
to receive (i) $1.50 in cash; and (ii) 0.3060 shares of QCR common stock (which we refer to as the "exchange ratio"), subject to possible adjustment, including a
possible reduction to the cash portion of the merger consideration to the extent that Springfield's adjusted tangible stockholders' equity at the month-end prior to
the closing date is less than the applicable threshold described on page 62 of this proxy statement/prospectus, and with cash paid in lieu of fractional shares. As of
March 31, 2018, Springfield's tangible stockholders' equity was approximately $44.4 million.

QCR's common stock currently trades on the Nasdaq Global Market under the symbol "QCRH." Springfield common stock is privately held and not traded
in any public market. Based on the closing price of QCR common stock as reported on the Nasdaq Global Market of $44.45 as of April 17, 2018, the trading day
immediately preceding the public announcement of the merger, the implied merger consideration that a Springfield stockholder would be entitled to receive for
each share of Springfield common stock owned would be $15.10 with an aggregate transaction value of approximately $83.5 million. Based on the closing price of
QCR common stock as reported on the Nasdaq Global Market of $47.35 as of May 15, 2018, the latest practicable date before the date of this proxy
statement/prospectus, the implied merger consideration that a Springfield stockholder would be entitled to receive for each share of Springfield common stock
owned would be $15.99 with an aggregate transaction value of approximately $88.4 million. After the merger is completed, we expect that current QCR
stockholders will own approximately 89% of the outstanding shares of common stock of the combined company, and current Springfield stockholders will own
approximately 11% of the outstanding shares of common stock of the combined company.

Among other termination rights described in this proxy statement/prospectus, Springfield is entitled to terminate the merger agreement if the weighted
average daily closing sales price of QCR common stock for the 20 trading days ending on the fifteenth day preceding the closing date of the merger (i) is less than
$38.19 per share and (ii) represents a percentage change, relative to a base value of $44.93 per share of QCR common stock, that is more than 15% below the
percentage change in the Nasdaq Bank Index, measured by comparing the average daily closing value of that index over that 20-day period to a base value of
$4,079.11, unless QCR elects to cure either of these deficiencies by increasing the stock or cash portion of the merger consideration.

We cannot complete the merger unless we obtain the necessary governmental approvals and unless the stockholders of Springfield approve the merger

agreement and the transactions contemplated therein. Your vote is important, regardless of the number of shares that you own. Whether or not you plan to
attend the special meeting, please take the time to vote by following the voting instructions included in the enclosed proxy card. Submitting a proxy now will not
prevent you from being able to vote in person at the special meeting. If you do not vote your shares as instructed in the enclosed proxy card, or if you do not
instruct your broker how to vote any shares held for you in "street name," the effect will be a vote against the merger and the transactions contemplated therein.

The date, time and place of the stockholders' meeting follow:
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Date: June 27, 2018
Time: 10:00 a.m., local time
Place: DoubleTree Hotel

2431 N. Glenstone Ave.
Springfield, Missouri 65803
This proxy statement/prospectus contains a more complete description of the special meeting of Springfield stockholders and the terms of the merger. We
urge you to review this entire document carefully. You may also obtain information about Springfield and QCR from documents that each has filed with the
Securities and Exchange Commission (which we refer to as the "SEC").

Springfield's board of directors recommends that Springfield's stockholders vote "FOR' approval of the merger agreement and the transactions
contemplated therein and "FOR'' the other matters to be considered at the special meeting.

Sincerely,

Robert C. Fulp
Chairman & Chief Executive Officer
Springfield Bancshares, Inc.
You should read this entire proxy statement/prospectus carefully because it contains important information about the merger. In
particular, you should read carefully the information under the section entitled ''Risk Factors'' beginning on page 17.

Neither the SEC nor any state securities regulatory body has approved or disapproved of the securities to be issued under this proxy
statement/prospectus or determined if this proxy statement/prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The securities to be issued in connection with the merger are not savings or deposit accounts or other obligations of any bank or nonbank
subsidiary of any of the parties, and they are not insured by the Federal Deposit Insurance Corporation or any other governmental agency.

This proxy statement/prospectus is dated May [ ¢ ], 2018, and is first being mailed to Springfield's stockholders on or about May [ e ],
2018.
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SPRINGFIELD BANCSHARES, INC.

2006 South Glenstone Avenue
Springfield, Missouri 65804
(417) 882-8111

Notice of Special Meeting of Stockholders

Date: June 27, 2018
Time: 10:00 a.m., local time
Place: DoubleTree Hotel

2431 N. Glenstone Ave.
Springfield, Missouri 65803
TO SPRINGFIELD STOCKHOLDERS:

NOTICE IS HEREBY GIVEN that Springfield Bancshares, Inc. (which we refer to as "Springfield") will hold a special meeting of
stockholders on June 27, 2018 at 10:00 a.m., local time, at DoubleTree Hotel, 2431 N. Glenstone Ave., Springfield, Missouri 65803. The
purpose of the meeting is to consider and vote on the following matters:

a proposal to approve the Agreement and Plan of Merger, dated as of April 17, 2018, between QCR Holdings, Inc. (which
we refer to as "QCR") and Springfield, pursuant to which Springfield will merge with and into QCR, and the transactions

contemplated therein. A copy of the merger agreement is included as Appendix A to the proxy statement/prospectus
accompanying this notice; and

a proposal to approve the adjournment of the special meeting to permit further solicitation in the event that an insufficient
number of votes are cast to approve the merger agreement and the transactions contemplated therein.

Holders of record of Springfield common stock at the close of business on May 15, 2018 are entitled to receive this notice and to vote at the
special meeting and any adjournments or postponements thereof. Approval of the merger agreement and the transactions contemplated therein
requires the affirmative vote of the holders of two-thirds of the outstanding shares of Springfield common stock entitled to vote. Approval of the
proposal to adjourn the special meeting requires the affirmative vote of the holders of a majority of shares of Springfield common stock
represented in person or by proxy at the special meeting and entitled to vote.

The board of directors of Springfield unanimously recommends that you vote "FOR' approval of the merger agreement and the
transactions contemplated therein and "FOR'' approval to adjourn the special meeting to permit further solicitation in the event that an
insufficient number of votes are cast to approve the merger agreement and the transactions contemplated therein.

Your vote is important. Whether or not you plan to attend the meeting, please act promptly to vote your shares. You may vote your
shares by completing, signing and dating a proxy card and returning it in the accompanying postage paid envelope. Please review the
voting instructions described in this proxy statement/prospectus. If you attend the meeting, you may vote your shares in person, even if you have
previously submitted a proxy in writing. Submitting a proxy will ensure that your shares are represented at the meeting.

We will send you a letter of transmittal separately on a later date with instructions informing you how to send in your stock certificates to
the exchange agent to receive your portion of the merger consideration. Please do not send in your stock certificates at this time.

Under Missouri law, if the merger is completed, Springfield stockholders of record who do not vote to approve the merger agreement, and
otherwise comply with the applicable provisions of Missouri law pertaining to objecting stockholders, will be entitled to exercise rights of
appraisal and obtain
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payment in cash for the fair value of their shares of Springfield common stock by following the procedures set forth in detail in this proxy
statement/prospectus. A copy of the section of the General and Business Corporation Law of Missouri pertaining to objecting stockholders'

rights of appraisal is included as Appendix B to this proxy statement/prospectus.

If you have any questions regarding the accompanying proxy statement/prospectus, you may contact Staci Ogle, Springfield's Corporate
Secretary, at (417) 882-8111 or sogle@SFCbank.com.

By Order of the Board of Directors

Robert C. Fulp

Chairman & Chief Executive Officer
Springfield Bancshares, Inc.

Springfield, Missouri
May [e], 2018
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about QCR Holdings, Inc. (which we refer to as
"QCR") from documents filed with the Securities and Exchange Commission (which we refer to as the "SEC") that are not included in or
delivered with this proxy statement/prospectus. For a listing of the documents incorporated by reference into this proxy statement/prospectus,
please see the section entitled "Where You Can Find More Information." You can obtain any of the documents filed with or furnished to the
SEC by QCR at no cost from the SEC's website at http://www.sec.gov. You may also request copies of these documents, including documents
incorporated by reference in this proxy statement/prospectus, at no cost by requesting them in writing or by telephone at the following address
and telephone number:

QCR Holdings, Inc.
3551 7 Street
Moline, Illinois 61265
(309) 736-3580

The section of this proxy statement/prospectus entitled "Where You Can Find More Information" has additional information about
obtaining copies of documents that QCR has filed with the SEC.

You will not be charged for any of these documents that you request. To obtain timely delivery of these documents, you must
request them no later than five business days before the date of the special meeting. This means that stockholders requesting documents
must do so by June 20, 2018, to receive them before the Springfield special meeting.

ABOUT THIS PROXY STATEMENT/PROSPECTUS

This document, which forms part of a registration statement on Form S-4 filed with the SEC by QCR (File No. 333-224660), constitutes a
prospectus of QCR under Section 5 of the Securities Act of 1933, as amended, with respect to the shares of common stock, par value $1.00 per
share, of QCR (which we refer to as "QCR common stock") to be issued pursuant to the Agreement and Plan of Merger, dated as of April 17,
2018, by and between QCR and Springfield, as it may be amended from time to time (which we refer to as the "merger agreement"). This
document also constitutes a proxy statement of Springfield Bancshares, Inc. (which we refer to as "Springfield") under Section 14(a) of the
Securities Exchange Act of 1934, as amended. It also constitutes a notice of meeting with respect to the special meeting at which Springfield
stockholders will be asked to consider and vote upon the approval of the merger agreement.

QCR has supplied all information contained in or incorporated by reference into this proxy statement/prospectus relating to QCR, and
Springfield has supplied all information contained in this proxy statement/prospectus relating to Springfield.

You should rely only on the information contained in, or incorporated by reference into, this document. No one has been authorized to
provide you with information that is different from that contained in, or incorporated by reference into, this document. This document is dated
May [ e ], 2018, and you should assume that the information in this document is accurate only as of such date. You should assume that the
information incorporated by reference into this document is accurate as of the date of the applicable document containing the information
incorporated by reference. Neither the mailing of this document to Springfield stockholders nor the issuance by QCR of shares of QCR common
stock in connection with the merger will create any implication to the contrary.

This document does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the solicitation of a proxy, in
any jurisdiction to or from any person to whom it is unlawful to make any such offer or solicitation in such jurisdiction.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

The following questions and answers are intended to briefly address some commonly asked questions regarding the merger, the merger
agreement and the special meeting. We urge you to read carefully the remainder of this proxy statement/prospectus because the information in
this section may not provide all the information that might be important to you in determining how to vote. Additional important information is
also contained in the appendices to, and the documents incorporated by reference in, this document. See "Where You Can Find More
Information."

Q: What is the proposed transaction?

A:
You are being asked to vote on the approval of a merger agreement that provides for the merger of Springfield Bancshares, Inc. (which
we refer to as "Springfield") with and into QCR Holdings, Inc. (which we refer to as "QCR"), with QCR as the surviving company
(which we refer to as the "merger proposal"). The merger is anticipated to be completed in the third quarter of 2018. After the
completion of the merger, QCR intends to operate Springfield First Community Bank, the wholly owned banking subsidiary of
Springfield (which we refer to as "SFC Bank"), under SFC Bank's existing charter as a separate, wholly owned banking subsidiary of
QCR.

Q: What will Springfield stockholders be entitled to receive in the merger?

A:
If the merger is completed, each share of Springfield common stock issued and outstanding immediately prior to the effective time of
the merger (other than shares owned by Springfield or QCR and any dissenting shares), will be converted into the right to receive
(1) $1.50 in cash, and (ii) 0.3060 shares of QCR common stock (which we refer to as the "exchange ratio"), subject to possible
adjustment, including a possible reduction to the cash portion of the merger consideration to the extent that Springfield's adjusted
tangible stockholders' equity at the month-end prior to the closing date is less than the applicable threshold described in this proxy
statement/prospectus, and with cash paid in lieu of fractional shares. As of March 31, 2018, Springfield's tangible stockholders' equity
was approximately $44.4 million. Shares of Springfield common stock held by Springfield stockholders who elect to exercise their
dissenters' rights (which we refer to as "dissenting shares") will not be converted into merger consideration. See "Description of the
Merger Agreement Consideration to be received in the merger."

Q: Will the exchange ratio adjust based on the trading price of QCR common stock prior to closing?

A:
No, the exchange ratio is fixed and will not increase or decrease solely due to changes in the trading price of QCR common stock prior
to the closing of the merger. However, the merger agreement includes what is commonly referred to as a "double-trigger termination
provision," which permits Springfield to terminate the merger agreement if the weighted average daily closing sales price of QCR
common stock for the 20 trading days ending on the fifteenth day preceding the closing date of the merger (which we refer to as the
"Determination Date") (i) is less than $38.19 per share and (ii) represents a percentage change, relative to a base value of $44.93 per
share of QCR common stock, that is more than 15% below the percentage change in the Nasdaq Bank Index, measured by comparing
the average daily closing value of that index over that 20-day period to a base value of $4,079.11. If this occurs and Springfield seeks
to terminate the merger agreement, then QCR will have the option to cure either of these deficiencies by increasing the merger
consideration accordingly.

Q: How will Springfield equity awards be treated as a result of the merger?
A:

Each Springfield restricted stock unit which is outstanding immediately prior to the effective time shall be fully vested and each holder
thereof will become a holder of Springfield common stock

12
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immediately prior to the effective time and shall be entitled to receive the merger consideration. Each option to purchase Springfield's
common stock, whether vested or unvested, that is outstanding and unexercised immediately prior to the effective time of the merger
will cease to represent a stock option and will be cashed out in an amount of cash equal to the difference between: (i) the sum of

(A) $1.50, as may be adjusted pursuant to the terms of the merger agreement as described herein, plus (B) the exchange ratio
multiplied by the volume weighted average of the daily closing sales prices of a share of QCR common stock as reported on the
Nasdaq Global Market for the 20 consecutive trading days ending on the date immediately preceding the closing date of the merger;
and (ii) the exercise price of the option on the date immediately preceding the closing date of the merger.

Q: What is the value of the per share merger consideration?

Q:

Q:

Q:

The value of the merger consideration to be received by Springfield stockholders will fluctuate as the market price of QCR common
stock fluctuates before the completion of the merger. This price will not be known at the time of the Springfield special meeting and
may be more or less than the current price of common stock or the price of QCR common stock at the time of the special meeting.
Based on the closing stock price of QCR common stock on the Nasdaq Global Market on April 17, 2018, the trading day immediately
prior to the public announcement of the merger, of $44.45, the implied merger consideration that a Springfield stockholder would be
entitled to receive for each share of Springfield common stock owned would be $15.10 with an aggregate transaction value of
approximately $83.5 million. Based on the closing price of QCR common stock as reported on the Nasdaq Global Market of $47.35 as
of May 15, 2018, the latest practicable date before the date of this proxy statement/prospectus, the implied merger consideration that a
Springfield stockholder would be entitled to receive for each share of Springfield common stock owned would be $15.99 with an
aggregate transaction value of approximately $88.4 million. After the merger is completed, we expect that current QCR stockholders
will own approximately 89% of the outstanding shares of common stock of the combined company, and current Springfield
stockholders will own approximately 11% of the outstanding shares of common stock of the combined company. We urge you to
obtain current market quotations for shares of QCR common stock.

Why do Springfield and QCR want to engage in the merger?

Springfield believes that the merger will provide Springfield stockholders with substantial benefits, and QCR believes that the merger
will further its strategic growth plans. To review the reasons for the merger in more detail, see "The Merger Springfield's reasons for
the merger and recommendation of the board of directors" and "The Merger QCR's reasons for the merger."

In addition to approving the merger agreement, what else are Springfield stockholders being asked to vote on?

In addition to the merger agreement and the transactions contemplated therein, Springfield is soliciting proxies from holders of its
common stock with respect to a proposal to adjourn the Springfield special meeting to permit further solicitation in the event that an
insufficient number of votes are cast to approve the merger agreement and the transactions contemplated therein (which we refer to as
the "adjournment proposal"). Completion of the merger is not conditioned upon approval of the adjournment proposal.

What does the Springfield board of directors recommend?

Springfield's board of directors has determined that the merger agreement and the transactions contemplated therein are in the best
interests of Springfield and its stockholders. Springfield's

13
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board of directors unanimously recommends that you vote "FOR" the approval of the merger agreement and the transactions
contemplated therein and "FOR" the approval to adjourn the special meeting to permit further solicitation in the event that an
insufficient number of votes are cast to approve the merger agreement and the transactions contemplated therein. To review the
reasons for the merger in more detail, see "The Merger Springfield's reasons for the merger and recommendation of the board of
directors."

Q: What vote is required to approve each proposal at the Springfield special meeting, and how will abstentions and broker non-votes
affect the vote?

A:

Q:

Approval of the merger agreement and the transactions contemplated therein requires the affirmative vote of the holders of two-thirds
of the outstanding shares of Springfield common stock entitled to vote. Abstentions, shares not voted and broker non-votes will have
the same effect as a vote against the merger proposal. Approval of the adjournment proposal requires the affirmative vote of the
holders of a majority of shares of Springfield common stock represented in person or by proxy at the special meeting and entitled to
vote. Abstentions are deemed to be represented at the special meeting and thereby have the same effect as a vote against the
adjournment proposal. Shares not voted and broker non-votes will have no effect on the adjournment proposal, although they may
prevent Springfield from obtaining a quorum and require Springfield to adjourn the special meeting to solicit additional proxies.

Why is my vote important?

The merger cannot be completed unless the merger agreement is approved by Springfield stockholders. If you fail to submit a proxy or
vote in person at the special meeting, or vote to abstain, or you do not provide your bank, brokerage firm or other nominee with voting
instructions, as applicable, this will have the same effect as a vote against the approval of the merger agreement. The Springfield board
of directors unanimously recommends that Springfield's stockholders vote "FOR" the merger proposal. Completion of the merger is
not conditional upon approval of the adjournment proposal.

What do I need to do now? How do I vote?

You may vote at the special meeting if you own shares of Springfield common stock of record at the close of business on the record
date for the special meeting, May 15, 2018. After you have carefully read and considered the information contained in this proxy
statement/prospectus, please vote by a method described on your proxy card. This will enable your shares to be represented at the
special meeting. You may also vote in person at the special meeting. If you do not vote by proxy and do not vote at the special
meeting, this will make it more difficult to achieve a quorum for the meeting.

If my shares of common stock are held in "'street name'' by my bank, broker or other fiduciary, will my bank, broker or other

fiduciary automatically vote my shares for me?

A:

No. Your bank, broker or other fiduciary cannot vote your shares without instructions from you. If your shares are held in "street
name" through a bank, broker or other fiduciary, you must provide the record holder of your shares with instructions on how to vote
the shares. Please follow the voting instructions provided by the bank, broker or other fiduciary. You may not vote shares held in street
name by returning a proxy card directly to Springfield, or by voting in person at the Springfield special meeting, unless you provide a
"legal proxy," which you must obtain from your broker, bank or other fiduciary. Further, banks, brokers or other fiduciaries that hold
shares of Springfield common stock on behalf of their customers may not give a proxy to Springfield to vote those shares with respect
to any of the proposals without specific instructions from their customers,
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as brokers, banks and other fiduciaries do not have discretionary voting power on these matters. Failure to instruct your bank, broker
other fiduciary how to vote will have the same effect as a vote against adoption of the merger agreement.

How will my proxy be voted?

If you complete, sign, date and mail your proxy card, your proxy will be voted in accordance with your instructions. If you sign, date
and send in your proxy card, but you do not indicate how you want to vote, your proxy will be voted "FOR" approval of the merger
agreement and the other proposals in the notice.

Can I revoke my proxy and change my vote?

You may change your vote or revoke your proxy prior to the special meeting by filing with the corporate secretary of Springfield a
duly executed revocation of proxy or submitting a new proxy with a later date. You may also revoke a prior proxy by voting in person
at the applicable special meeting.

Are there risks I should consider in deciding to vote on the approval of the merger agreement?

Yes, in evaluating the merger agreement and the transactions contemplated therein, you should read this proxy statement/prospectus
carefully, including the factors discussed in the section titled "Risk Factors" beginning on page 17.

What if I oppose the merger? Do I have dissenters' rights?

Springfield stockholders who do not vote in favor of approval of the merger agreement, and otherwise comply with all of the
procedures of the General and Business Corporation Law of Missouri (which we refer to as the "MGBCL"), will be entitled to receive
payment in cash of the fair value of their shares of Springfield common stock as ultimately determined under the statutory process. A
copy of the applicable section of the MGBCL is attached as Appendix B to this document. This "fair value" could be more than the
merger consideration but could also be less.

What are the material tax consequences of the merger to U.S. holders of Springfield common stock?

The merger is intended to qualify as a "reorganization" within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as
amended (which we refer as the "Internal Revenue Code"), and it is a condition to QCR's and Springfield's obligations to complete the
merger that each of them receives a legal opinion from its tax counsel to that effect. However, neither QCR nor Springfield has
requested or received a ruling from the Internal Revenue Service that the merger will qualify as a reorganization. U.S. holders of
Springfield common stock will recognize gain, but not loss, upon the exchange of their Springfield shares for QCR common stock and

cash, but their taxable gain will not exceed the cash they receive in the merger. You may wish to consult with your tax advisor for
the specific tax consequences of the merger to you. See "The Merger Material U.S. federal income tax consequences of the merger."

When and where is the Springfield special meeting?

The Springfield special meeting will take place on June 27, 2018, at 10:00 a.m. local time, at DoubleTree Hotel, 2431 N. Glenstone
Ave., Springfield, Missouri 65803.
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Q: Who may attend the Springfield special meeting?

Only Springfield stockholders on the record date may attend the special meeting. If you are a stockholder of record, you will need to
present the proxy card that you received or another proof of identification in order to be admitted into the meeting.

Q: Should I send in my Springfield stock certificates now?

No. Springfield plans to mail letters of transmittal within five days following the closing date of the merger. After you receive the
letter of transmittal, you should complete the letter of transmittal and, if you hold Springfield stock certificates, return them with your
completed form to submit them for exchange. Please send the letter of transmittal and your Springfield stock certificates, if any, to the

exchange agent, in the envelope provided with the letter of transmittal. Do not send your stock certificates with your proxy card.

Q: Whom may I contact if I cannot locate my Springfield stock certificate(s)?

If you are unable to locate your original Springfield stock certificate(s), you should follow the instructions regarding lost or stolen
stock certificates set forth in the letter of transmittal that will be mailed to you following the closing date of the merger.

Q: What should I do if I receive more than one set of voting materials?

Springfield stockholders may receive more than one set of voting materials, including multiple copies of this proxy
statement/prospectus and multiple proxy cards or voting instruction cards. For example, if you hold shares of Springfield common
stock in more than one brokerage account, you will receive a separate voting instruction card for each brokerage account in which you
hold such shares. If you are a holder of record of Springfield common stock and your shares are registered in more than one name, you
will receive more than one proxy card. Please complete, sign, date and return each proxy card and voting instruction card that you
receive or otherwise follow the voting instructions set forth in this proxy statement/prospectus to ensure that you vote every share of
Springfield common stock that you own.

Q: When is the merger expected to be completed?

The merger agreement must be approved by stockholders of Springfield, and we must obtain the necessary regulatory approvals.
Assuming Springfield stockholders vote to approve the merger and adopt the merger agreement and we obtain the other necessary
approvals and satisfaction or waiver of the other conditions to the closing described in the merger agreement, we expect to complete
the merger in the third quarter of 2018. See "Description of the Merger Agreement Conditions to completion of the merger."

Q: Is completion of the merger subject to any conditions besides stockholder approval?

Yes. The transaction must receive the required regulatory approvals, and there are other standard closing conditions that must be
satisfied. See "Description of the Merger Agreement Conditions to completion of the merger."

Q: What happens if the merger is not completed?
Springfield and QCR expect to complete the merger in the third quarter of 2018. However, neither Springfield nor QCR can assure

you of when or if the merger will be completed. Springfield and QCR must first obtain the approval of Springfield stockholders for the
merger, as well as obtain necessary regulatory approvals and satisfy certain other standard closing conditions. If the merger
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is not completed, Springfield stockholders will not receive any consideration for their shares and will continue to be Springfield
stockholders. Each of QCR and Springfield will remain independent companies. Under certain circumstances, QCR and Springfield
may be required to pay the other party a fee with respect to the termination of the merger agreement, as described under "Description
of the Merger Agreement Termination fees."

Q: Who can answer my other questions?
A:
If you have more questions about the merger or how to submit your proxy, or if you need additional copies of this proxy

statement/prospectus or the enclosed proxy card, you should contact: Springfield Bancshares, Inc., Corporate Secretary, 2006 South
Glenstone Avenue, Springfield, Missouri 65804, (417) 882-8111.

6
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SUMMARY

This summary highlights selected information in this proxy statement/prospectus and may not contain all of the information that is
important to you. To understand the merger more fully, you should read this entire proxy statement/prospectus carefully, including the
Appendices and the documents referred to or incorporated in this proxy statement/prospectus. A copy of the merger agreement is attached as
Appendix A to this proxy statement/prospectus and is incorporated by reference herein.

Information about QCR and Springfield

OCR Holdings, Inc.
3551 7" Street
Moline, Illinois 61265
(309) 736-3580

QCR Holdings, Inc. is a multi-bank financial holding company headquartered in Moline, Illinois, formed in February 1993 under the laws
of the state of Delaware. It serves the Quad Cities, Cedar Rapids, Waterloo/Cedar Falls and Rockford communities through the following four
wholly-owned banking subsidiaries, which provide full-service commercial and consumer banking and trust and asset management services:

Quad City Bank & Trust Company, which is based in Bettendorf, Iowa, and commenced operations in 1994;
Cedar Rapids Bank & Trust Company, which is based in Cedar Rapids, Iowa, and commenced operations in 2001;

Community State Bank, which is based in Ankeny, lowa, and was acquired by QCR in 2016; and

Rockford Bank & Trust Company, which is based in Rockford, Illinois, and commenced operations in 2005.

QCR engages in direct financing lease contracts through m2 Lease Funds, LLC, a wholly-owned subsidiary of Quad City Bank & Trust
Company based in Brookfield, Wisconsin. QCR also engages in correspondent banking through more than 190 relationships with community
banking institutions headquartered primarily in Illinois, Iowa, Missouri and Wisconsin.

As of March 31, 2018, QCR had total assets of approximately $4.0 billion, total gross loans, including held for sale, of approximately
$3.1 billion, total deposits of approximately $3.3 billion and total stockholders' equity of approximately $360 million.

QCR common stock is traded on the Nasdaq Global Market under the ticker symbol "QCRH."

Springfield Bancshares, Inc.
2006 South Glenstone Avenue
Springfield, Missouri 65804
(417) 882-8111

Springfield Bancshares, Inc. is a Missouri corporation and registered bank holding company for Springfield First Community Bank, a
Missouri-chartered commercial bank headquartered in Springfield, Missouri. SFC Bank has 1 facility located in the Springfield, Missouri
metropolitan statistical area and was established with local ownership, local employees, and local business people. It offers a broad range of loan
products to the residential and commercial markets, as well as retail and business banking services. SFC Bank's founders were driven by the
need to form a strong independent community bank with the goal of providing exceptional customer service, achieving superior financial
performance and maintaining financial strength.
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As of March 31, 2018, Springfield had consolidated total assets of approximately $560 million, total gross loans of approximately
$480 million, total deposits of approximately $446 million and total stockholders' equity of approximately $44.4 million.

Springfield common stock is privately held and not traded in any public market.
The merger and the merger agreement (See page 61)

QCR's acquisition of Springfield is governed by a merger agreement. The merger agreement provides that, if all of the conditions set forth
in the merger agreement are satisfied or waived, Springfield will be merged with and into QCR. After the consummation of the merger, SFC
Bank will be a wholly-owned subsidiary of QCR. The merger is anticipated to be completed in the third quarter of 2018. After the completion of
the merger, QCR intends to operate SFC Bank under SFC Bank's existing charter as a separate banking subsidiary of QCR.

The merger agreement is included as Appendix A to this proxy statement/prospectus and is incorporated by reference herein. We urge you
to read the merger agreement carefully and fully, as it is the legal document that governs the merger.

What Springfield stockholders will receive (See page 61)

If the merger is completed, each share of Springfield common stock issued and outstanding immediately prior to the effective time of the
merger (other than shares owned by Springfield or QCR and any dissenting shares), will be converted into the right to receive (i) $1.50 in cash,
and (ii) 0.3060 shares of QCR common stock, subject to possible adjustment, including a possible reduction to the cash portion of the merger
consideration to the extent that Springfield's adjusted tangible stockholders' equity at the month-end prior to the closing date is less than the
applicable threshold described in this proxy statement/prospectus, and with cash paid in lieu of fractional shares. Shares of Springfield common
stock held by Springfield stockholders who elect to exercise their dissenters' rights will not be converted into merger consideration.

Material U.S. federal income tax consequences of the merger (See page 51)

The merger is intended to qualify as a "reorganization" within the meaning of Section 368(a) of the Internal Revenue Code and it is a
condition to QCR's and Springfield's obligations to complete the merger that each of Barack Ferrazzano Kirschbaum & Nagelberg LLP (which
we refer to as "Barack Ferrazzano") and Stinson Leonard Street LLP (which we refer to as "Stinson") have delivered opinions, dated as of the
closing date, to the effect that the merger qualifies as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code. The
opinion will not bind the Internal Revenue Service, which could take a different view. Neither QCR nor Springfield has requested or received a
ruling from the Internal Revenue Service that the merger will qualify as a reorganization.

Provided the merger qualifies as a reorganization for United States federal income tax purposes, Springfield stockholders may recognize
gain, but will not recognize loss, upon the exchange of their Springfield common stock for shares of QCR common stock and cash. If the sum of
the fair market value of the QCR common stock and the amount of cash you receive in exchange for your shares of Springfield common stock
exceeds the adjusted basis of your shares of Springfield common stock, you will recognize taxable gain equal to the lesser of the amount of such
excess or the amount of cash you receive in the exchange. Generally, any gain recognized upon the exchange will be capital gain, and any such
capital gain will be long-term capital gain if you have established a holding period of more than one year for your shares of Springfield common
stock. Depending on certain facts specific to you, any gain could instead be characterized as ordinary dividend income.
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Determining the actual tax consequences of the merger to you as an individual taxpayer can be complicated. The tax treatment will depend
on your specific situation and many variables not within our control. For these reasons, we recommend that you consult your tax advisor
concerning the federal and any applicable state, local or other tax consequences of the merger to you.

Springfield's reasons for the merger; Board recommendation to Springfield's stockholders (See page 33)

The Springfield board of directors believes that the merger agreement and the transactions contemplated therein are in the best interests of
Springfield and its stockholders. Springfield's board of directors unanimously recommends that Springfield stockholders vote "FOR" the
proposal to approve the merger agreement and "FOR" adjournment of the Springfield special meeting, if necessary or appropriate, to solicit
additional proxies if there are insufficient votes at the time of the special meeting to approve the merger agreement.

Interests of officers and directors of Springfield in the merger may be different from, or in addition to, yours (See page 55)

When you consider the Springfield board of directors' recommendation to vote in favor of approval of the merger agreement, you should be
aware that some of Springfield's directors and officers may have interests in the merger that are different from, or in addition to, your interests as
stockholders. These interests include, among others, employment agreements with SFC Bank, the receipt of certain change in control benefits
and rights to ongoing indemnification and insurance coverage by the surviving corporation for acts or omissions occurring prior to the merger.
These interests also include QCR's agreement to appoint Timothy O'Reilly to serve as a member of QCR's board of directors following the
completion of the merger, subject to any necessary regulatory approval and the satisfactory completion of QCR's director nominee due diligence.
The Springfield board of directors was aware of these interests and took them into account in reaching its decisions to approve and adopt the
merger agreement and to recommend the approval of the merger agreement to Springfield stockholders.

Springfield stockholders will have dissenters' rights in connection with the merger (See page 59)

Springfield stockholders may assert dissenters' rights in connection with the merger and, upon complying with the requirements of the
MGBCL, receive cash in the amount of the fair value of their shares instead of the merger consideration.

A copy of the section of the MGBCL pertaining to dissenters' rights is attached as Appendix B to this proxy statement/prospectus. You
should read the statute carefully and consult with your legal counsel if you intend to exercise these rights.

The merger and the performance of the combined company are subject to a number of risks (See page 17)

There are a number of risks relating to the merger and to the businesses of QCR, Springfield and the combined company following the
merger. See the "Risk Factors" beginning on page 17 of this proxy statement/prospectus for a discussion of these and other risks relating to the
merger. You should also consider the other information in this proxy statement/prospectus and the other documents incorporated by reference
into this proxy statement/prospectus. See the section of this proxy statement/prospectus entitled "Where You Can Find More Information."
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Stockholder approval will be required to complete the merger and approve the other proposals set forth in the notice (See page 61)

Approval by Springfield's stockholders at Springfield's special meeting of stockholders on June 27, 2018 is required to complete the
merger. The presence, in person or by proxy, of a majority of the shares of Springfield common stock entitled to vote on the merger agreement is
necessary to constitute a quorum at the meeting. Each share of Springfield common stock outstanding on the record date entitles its holder to one
vote on the merger agreement and any other proposal listed in the notice. Approval of the merger proposal requires the affirmative vote of the
holders of two-thirds of the outstanding shares of Springfield common stock entitled to vote. Abstentions, shares not voted and broker non-votes
will have the same effect as a vote against the merger proposal. Approval of the adjournment proposal requires the affirmative vote of the
holders of a majority of shares of Springfield common stock represented in person or by proxy at the special meeting and entitled to vote.
Abstentions are deemed to be represented at the special meeting and thereby have the same effect as a vote against the adjournment proposal.
Shares not voted and broker non-votes will have no effect on the adjournment proposal, although they may prevent Springfield from obtaining a
quorum and require Springfield to adjourn the special meeting to solicit additional proxies.

Completion of the merger is subject to regulatory approvals (See page 55)

The merger cannot proceed without obtaining all requisite regulatory approvals. QCR and Springfield have agreed to take all appropriate
actions necessary to obtain the required approvals. The merger of QCR and Springfield is subject to prior approval of the Board of Governors of
the Federal Reserve System (which we refer to as the "Federal Reserve"). QCR submitted an application with the Federal Reserve Bank of
Chicago on April 23, 2018 seeking the necessary approval. The merger may not be completed until 15 days after receipt of Federal Reserve
approval, during which time the United States Department of Justice may challenge the merger on antitrust grounds. The commencement of an
antitrust action would stay the effectiveness of the Federal Reserve's approval, unless a court specifically orders otherwise.

In addition, the acquisition of control of Springfield requires the approval of the Missouri Division of Finance (which we refer to as the
"MDOF"). QCR submitted an application with the MDOF on April 24, 2018 seeking its approval. The MDOF will, within 30 days after
receiving the application, issue an order declaring the acquisition to be lawful or unlawful under the provisions of Missouri banking law.

After the completion of the merger, QCR intends to operate SFC Bank under SFC Bank's existing charter as a separate banking subsidiary.
As a Missouri state chartered non-member bank, SFC Bank is regulated by the Missouri Division of Finance and the Federal Deposit Insurance
Corporation (which we refer to as the "FDIC"). After the merger, QCR intends to apply for SFC Bank to become a member of the Federal

Reserve system. Upon approval, SFC Bank would switch its primary federal regulator to the Federal Reserve.

While QCR knows of no reason why the approval of any regulatory application would be denied or unduly delayed, it cannot assure you
that all regulatory approvals required to complete the merger will be obtained or obtained in a timely manner.

Conditions to the merger (See page 69)

Closing Conditions for the Benefit of QCR. QCR's obligations are subject to fulfillment of certain conditions, including:

accuracy of representations and warranties of Springfield in the merger agreement as of the closing date, except as otherwise
set forth in the merger agreement;
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performance by Springfield in all material respects of its obligations under the merger agreement;

approval of the merger agreement and the transactions contemplated therein at the meeting of Springfield stockholders;

no proceeding, other than stockholder litigation, involving any challenge to, or seeking damages or other relief in connection
with, any transaction contemplated by the merger agreement, or that may have the effect of preventing, delaying, making
illegal or otherwise interfering with any of the contemplated transactions, in either case that would reasonably be expected to

have a material adverse effect on QCR, as the surviving entity;

no order, injunction, decree, statute, rule, regulation or other legal restraint or prohibition preventing or making illegal the
consummation of the merger or any of the other transactions contemplated by the merger agreement;

receipt of all necessary regulatory approvals;

the registration statement, of which this proxy statement/prospectus is a part, concerning QCR common stock issuable
pursuant to the merger agreement, having been declared effective by the SEC;

receipt of a certificate signed on behalf of Springfield certifying (i) the accuracy of the representations and warranties of
Springfield in the merger agreement and (ii) performance by Springfield in all material respects of its obligations under the

merger agreement;

receipt of a tax opinion from Barack Ferrazzano that (i) the merger constitutes a "reorganization" within the meaning of
Section 368(a) of the Internal Revenue Code, (ii) each of QCR and Springfield will be a party to such reorganization within
the meaning of Section 368(b) of the Internal Revenue Code, and (iii) no gain or loss will be recognized by holders of
Springfield common stock upon the receipt of shares of QCR common stock in exchange for their shares of Springfield
common stock, except to the extent of any cash consideration received in the merger and any cash received in lieu of

fractional shares of QCR common stock;

non-objection of the Nasdaq Stock Market, LLC of the listing of the shares of QCR common stock issuable pursuant to the
merger agreement on the Nasdaq Global Market;

certain Springfield employees shall have entered into employment agreements with QCR and SFC Bank; and

no material adverse change in the financial condition, assets or business of Springfield since the date of the merger
agreement.

Closing Conditions for the Benefit of Springfield. Springfield's obligations are subject to fulfillment of certain conditions, including:

accuracy of representations and warranties of QCR in the merger agreement as of the closing date, except as otherwise set
forth in the merger agreement;

performance by QCR in all material respects of its obligations under the merger agreement;
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no proceeding, other than stockholder litigation, involving any challenge to, or seeking damages or other relief in connection
with, any transaction contemplated by the merger agreement, or that may have the effect of preventing, delaying, making
illegal or otherwise interfering with any

11

23



Table of Contents

Edgar Filing: QCR HOLDINGS INC - Form S-4/A

of the contemplated transactions, in either case that would reasonably be expected to have a material adverse effect on QCR,
as the surviving entity;

no order, injunction, decree, statute, rule, regulation or other legal restraint or prohibition preventing or making illegal the
consummation of the merger or any of the other transactions contemplated by the merger agreement;

receipt of all necessary regulatory approvals;

the registration statement, of which this proxy statement/prospectus is a part, concerning QCR common stock issuable
pursuant to the merger agreement, having been declared effective by the SEC;

receipt of a certificate signed on behalf of QCR certifying (i) the accuracy of representations and warranties of QCR in the
merger agreement and (ii) performance by QCR in all material respects of its obligations under the merger agreement;

receipt of a tax opinion from Stinson that (i) the merger constitutes a "reorganization" within the meaning of Section 368(a)
of the Internal Revenue Code, (ii) each of QCR and Springfield will be a party to such reorganization within the meaning of
Section 368(b) of the Internal Revenue Code, and (iii) no gain or loss will be recognized by holders of Springfield common
stock upon the receipt of shares of QCR common stock in exchange for their shares of Springfield common stock, except to
the extent of any cash consideration received in the merger and any cash received in lieu of fractional shares of QCR

common stock;

non-objection of the Nasdaq Stock Market, LLC of the listing of the shares of QCR common stock issuable pursuant to the
merger agreement on the Nasdaq Global Market; and

no material adverse change in the financial condition, assets or business of QCR since the date of the merger agreement.

How the merger agreement may be terminated by QCR and Springfield (See page 70)

QCR and Springfield may mutually agree to terminate the merger agreement and abandon the merger at any time. Subject to conditions and
circumstances described in the merger agreement, either QCR or Springfield may also terminate the merger agreement as follows:

the other party has breached or failed to perform its obligations under the merger agreement, which breach or failure to
perform would result in the failure of any of the closing conditions and such breach or failure has not or cannot be cured
within the earlier of two days prior to December 31, 2018 and 30 days following written notice to the breaching party,
provided its inability to satisfy the condition was not caused by the non-breaching party's failure to comply in all material

respects with any of its obligations under the merger agreement;

any regulatory authority has denied approval of any of the transactions contemplated by the merger agreement or any
application for a necessary regulatory approval has been withdrawn at the request of a regulatory authority, provided that
such right to terminate is not available to a party whose failure to fulfill any of its obligations under the merger agreement

has been the cause of the denial or withdrawal of regulatory approval;

failure to receive approval by Springfield stockholders for the merger agreement and the transactions contemplated therein
following the meeting held for such purpose;
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failure to fulfill any of its obligations under the merger agreement has resulted in the failure of the merger to be completed
before such date; or

12

25



Edgar Filing: QCR HOLDINGS INC - Form S-4/A

Table of Contents

a court or regulatory authority has enjoined or prohibited any of the transactions contemplated in the merger agreement.

In addition, a particular party may terminate the merger agreement as follows:

QCR may terminate if environmental reports reveal any adverse environmental condition or violation concerning
Springfield's real property and the estimated cost to complete remedial work with respect to such condition would exceed
$500,000, unless Springfield or SFC Bank agrees to pay or accrue all such expenses prior to the effective time of the merger;

QCR may terminate if Springfield materially breaches any of its obligations with respect to soliciting alternative acquisition
proposals or holding a meeting of its stockholders to approve the merger agreement;

Springfield may terminate in order to enter into an agreement with respect to an unsolicited superior proposal from a third
party;

QCR may terminate if Springfield's board of directors makes an adverse recommendation to Springfield's stockholders; or

Springfield may terminate if the weighted average daily closing sales price of QCR common stock for the 20 trading days
ending on the Determination Date (i) is less than $38.19 per share and (ii) represents a percentage change, relative to a base
value of $44.93 per share of QCR common stock, that is more than 15% below the percentage change in the Nasdaq Bank
Index, measured by comparing the average daily closing value of that index over that 20-day period to a base value of
$4,079.11, unless QCR elects to cure either of these deficiencies by increasing the merger consideration as described in the
section entitled "Description of the Merger Agreement Consideration to be received in the merger."

Termination fees and expenses may be payable under some circumstances (See page 72)

Termination Fees Payable by Springfield. ~Springfield has agreed to pay QCR a termination fee of $1.5 million if QCR terminates the
merger agreement because Springfield has breached or failed to perform its obligations under the merger agreement, which breach or failure to
perform would result in the failure of any of the closing conditions and such breach or failure has not or cannot be cured within 30 days,
provided its inability to satisfy the condition was not caused by QCR's failure to comply in all material respects with any of its obligations under
the merger agreement.

Springfield has agreed to pay QCR a termination fee of $3.0 million if the merger agreement is terminated under the following
circumstances:

QCR terminates the merger agreement because Springfield breaches its covenant not to solicit an acquisition proposal from a
third party or its obligations related to holding a stockholder meeting to approve the merger agreement;

Springfield terminates the merger agreement in order to enter into an agreement with respect to an unsolicited superior
proposal from a third party; or

If, prior to termination, another acquisition proposal is known to Springfield, has been made directly to Springfield's
stockholders or is publically announced, and (i) thereafter the merger agreement is terminated by QCR upon Springfield's
material breach of its obligations under the merger agreement and (ii) within six months after such termination Springfield
enter into a definitive written agreement with respect to such acquisition proposal.

Termination Fees Payable by QCR. QCR has agreed to pay Springfield a termination fee of $1.5 million if Springfield terminates the
merger agreement because QCR has breached or failed to perform its obligations under the merger agreement, which breach or failure to
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the failure of any of the closing conditions and such breach or failure has not or cannot be cured within 30 days, provided its inability to satisfy
the condition was not caused by Springfield's failure to comply in all material respects with any of its obligations under the merger agreement.

Voting and support agreement (See page 63)

On April 17, 2018, the directors and certain officers of Springfield agreed to vote all of their shares of Springfield common stock in favor of
the merger agreement at the special meeting. The voting and support agreement covers approximately 28.4% of Springfield's outstanding shares
of common stock as of May 15, 2018. This voting and support agreement terminates if the merger agreement is terminated in accordance with its

terms. A copy of the form of voting and support agreement is attached to this proxy statement/prospectus as Appendix C.

Accounting treatment of the merger (See page 51)

For accounting and financial reporting purposes, the merger will be accounted for under the acquisition method of accounting for business
combinations in accordance with accounting principles generally accepted in the United States (which we refer to as "GAAP").

Certain differences in QCR stockholder rights and Springfield stockholder rights (See page 76)

Because they will receive QCR common stock, Springfield stockholders will become QCR stockholders as a result of the merger. Their
rights as stockholders after the merger will be governed by QCR's certificate of incorporation and bylaws. The rights of QCR stockholders are
different in certain respects from the rights of Springfield's stockholders. The material differences are described later in this proxy
statement/prospectus.

QCR shares will be listed on Nasdaq (See page 73)

The shares of QCR common stock to be issued pursuant to the merger will be listed on the Nasdaq Global Market under the symbol
"QCRH."
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF QCR

The following table summarizes selected historical consolidated financial data of QCR for the periods and as of the dates indicated. This
information has been derived from QCR's consolidated financial statements filed with the SEC. Historical financial data as of and for the three
months ended March 31, 2018 and March 31, 2017 are unaudited and include, in management's opinion, all normal recurring adjustments
considered necessary to present fairly the results of operations and financial condition of QCR. You should not assume the results of operations
for past periods indicate results for any future period.

You should read this information in conjunction with QCR's consolidated financial statements and related notes thereto included in QCR's
Annual Report on Form 10-K as of and for the year ended December 31, 2017, and in QCR's Quarterly Report on Form 10-Q as of and for the
quarter ended March 31, 2018, which are incorporated by reference into this proxy statement/prospectus. See "Where You Can Find More
Information."

As of and for the three
months ended March 31, As of or for the years ended December 31,
2018 2017 2017 2016 2015 2014 2013
(dollars in thousands, except per share data)

Statement of Income Data
Interest income $ 39,546 $ 31,345 $ 135,517 $ 106,468 $ 90,003 $ 85,965 $ 81,872
Interest expense 7,143 3,676 19,452 11,951 13,707 16,894 17,767
Net interest income 32,403 27,669 116,065 94,517 76,296 69,071 64,105
Provision for loan/lease losses 2,540 2,105 8,470 7,478 6,871 6,807 5,930
Non-interest income 8,541 7,284 30,482 31,037 24,364 21,282 26,846
Non-interest expense(1) 25,863 21,273 97,424 81,486 73,192 65,554 65,465
Income tax expense 1,991 2,390 4,946 8,903 3,669 3,039 4,618
Net income 10,550 9,185 35,707 27,687 16,928 14,953 14,938
Less: preferred stock dividends and
discount accretion 1,082 3,168
Net income attributable to QCR common
stockholders 10,550 9,185 35,707 27,687 16,928 13,871 11,770
Per Common Share Data
Net income Basic(2) $ 076 $ 070 $ 2.68 $ 220 $ 1.64 $ 175 $ 2.13
Net income Diluted(2) 0.74 0.68 2.61 2.17 1.61 1.72 2.08
Cash dividends declared 0.06 0.05 0.20 0.16 0.08 0.08 0.08
Dividend payout ratio 7.89% 7.14% 7.46% 7.27% 4.88% 4.57% 3.76%
Closing stock price $ 4485 $ 4235 $ 4285 $ 4330 $ 2429 $ 17.86 $ 17.03
Balance Sheet Data
Total assets $ 4,026,314 $ 3,381,013 $ 3,982,665 $ 3,301,944 $ 2,593,198 $ 2,524,958 $ 2,394,953
Securities 638,229 557,646 652,382 574,022 577,109 651,539 697,210
Total loans/leases 3,054,903 2,435,850 2,964,485 2,405,487 1,798,023 1,630,003 1,460,280
Allowance 36,533 32,059 34,356 30,757 26,141 23,074 21,448
Deposits 3,280,001 2,805,931 3,266,655 2,669,261 1,880,666 1,679,668 1,646,991
Borrowings 334,802 231,534 309,480 290,952 444,162 662,558 563,381
Stockholders' equity:
Preferred 29,799
Common 360,428 295,840 353,287 286,041 225,886 144,079 117,778
Key Ratios
Return on average assets(3) 1.06% 1.12% 1.01% 0.97% 0.66% 0.61% 0.64%
Return on average common equity(2) 11.84 12.63 11.51 10.56 8.79 10.49 11.48
Return on average equity(3) 11.84 12.63 11.51 10.56 8.79 10.48 10.24

3.64 3.90 3.78 3.75 3.37 3.15 3.03
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Net interest margin, tax equivalent yield
(Non-GAAP)(4)(6)

Efficiency ratio (Non-GAAP)(5)(6) 63.17 60.86 66.48 64.90 72.71 72.55 71.98
Loans/leases to assets 75.87 72.04 74.43 72.85 69.34 64.56 60.97
Loans/leases to deposits 93.14 86.81 90.75 90.12 95.61 97.04 88.66
Nonperforming assets to total assets 0.77 0.81 0.81 0.82 0.74 1.31 1.28
Allowance to total loan/leases 1.20 1.32 1.16 1.28 1.45 1.42 1.47
Allowance to NPLs 202.11 149.89 184.28 144.85 223.33 114.78 104.70
Net charge-offs to average loans/leases 0.01 0.03 0.19 0.14 0.22 0.34 0.31

M
Non-interest expense includes several one-time expenses most notably, $5.4 million and $2.4 million of acquisition and post-acquisition compensation,
transition and integration costs for the years ended December 31, 2017 and December 31, 2016, respectively. See Note 2 to the Consolidated Financial
Statements in QCR's Annual Report on Form 10-K for the fiscal year ended December 31, 2017 for additional information regarding the acquisition of
Guaranty Bank and Trust Company and Community State Bank. Additionally, 2016 and 2015, respectively, included $4.6 million and $7.2 million of
losses on debt extinguishment related to the prepayment of certain borrowings.

@
Numerator is net income attributable to QCR common stockholders.
3
Numerator is net income attributable to QCR.
“
Interest earned and yields on nontaxable investments and nontaxable loans are determined on a tax equivalent basis using a 35% tax rate for periods
prior to March 31, 2018 and 21% for the period ended March 31, 2018.
©))
Non-interest expenses divided by the sum of net interest income before provision for loan/lease losses and non-interest income.
©)

See "Non-GAAP Financial Information."
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COMPARATIVE PER SHARE MARKET PRICE AND DIVIDEND INFORMATION

QCR common stock trades on the Nasdaq Global Market under the symbol "QCRH." The following table sets forth the high and low
reported trading prices per share of QCR common stock and the cash dividends declared per share for the periods indicated.

Dividend
Quarter Data High Low Declared
First quarter 2016 $ 2415 § 18.05 §$ 0.04
Second quarter 2016 28.74 22.96 0.04
Third quarter 2016 32.19 26.41 0.04
Fourth quarter 2016 44.80 30.31 0.04
First quarter 2017 $ 4500 $ 4065 $ 0.05
Second quarter 2017 49.80 40.45 0.05
Third quarter 2017 50.00 39.85 0.05
Fourth quarter 2017 49.70 41.50 0.05
First quarter 2018 $ 4775 $§ 4040 $ 0.06

Second quarter 2018 (through May 15, 2018) 48.40 44.05

The outstanding shares of Springfield common stock are privately held and are not traded in any public market. The last transaction known
by Springfield's management to occur prior to the date of this proxy/statement prospectus was on March 7, 2018, and the sales price was $13.59
per share. The following table sets forth the cash dividends declared per share for the periods indicated for Springfield common stock.

Dividend
Quarter Data Declared
First quarter 2016 $ 0.50
Second quarter 2016
Third quarter 2016
Fourth quarter 2016
First quarter 2017 $ 0.62
Second quarter 2017
Third quarter 2017
Fourth quarter 2017
First quarter 2018 $ 0.74

Second quarter 2018 (through May 15, 2018)

On April 17, 2018, the trading day immediately prior to the public announcement date of the merger agreement, the closing price of QCR
common stock was $44.45. On May 15, 2018, the last practicable trading day prior to the mailing date of this proxy statement/prospectus, the
closing price of QCR common stock was $47.35.

Springfield stockholders are urged to obtain current market quotations for shares of QCR common stock and to review carefully the other
information contained in this proxy statement/prospectus or incorporated by reference into this proxy statement/prospectus in considering
whether to approve the merger agreement. The market price of QCR common stock will fluctuate between the date of this proxy
statement/prospectus and the date of completion of the merger. No assurance can be given concerning the market price of QCR common stock
before or after the effective time of the merger. Changes in the market price of QCR common stock prior to the completion of the merger will
affect the market value of the merger consideration that Springfield stockholders will receive upon completion of the merger.
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RISK FACTORS

In addition to general investment risks and the other information contained in or incorporated by reference into this proxy
statement/prospectus, including the matters addressed under the section "Special Notes Concerning Forward-Looking Statements," you should
carefully consider the following risk factors in deciding how to vote for the proposals presented in this proxy statement/prospectus. You should
also consider the other information in this proxy statement/prospectus and the other documents incorporated by reference into this proxy
statement/prospectus. See "References to Additional Information" in the forepart of this proxy statement/prospectus and the section of this proxy
statement/prospectus entitled "Where You Can Find More Information.”

The Value of the Merger Consideration that Consists of QCR Common Stock Will Fluctuate Based on the Trading Price of QCR Common
Stock.

The number of shares of QCR common stock to be issued in the merger will not automatically adjust based on the trading price of QCR
common stock, and the market value of those shares may vary from the closing price of QCR common stock on the date the merger was
announced, on the date that this document was mailed to Springfield stockholders, on the date of the special meeting of the Springfield
stockholders and on the date the merger is completed and thereafter. Any change in the exchange ratio or the market price of QCR common
stock prior to completion of the merger will affect the amount of and the market value of the merger consideration that Springfield stockholders
will receive upon completion of the merger. Accordingly, at the time of the special meeting, Springfield stockholders will not know or be able to
calculate with certainty the market value of the QCR common stock they would receive upon completion of the merger. Stock price changes
may result from a variety of factors, including general market and economic conditions, changes in business, operations and prospects, and
regulatory considerations. Many of these factors are beyond QCR's or Springfield's control. You should obtain current market quotations for
shares of QCR common stock before you vote.

The Market Price of QCR Common Stock after the Merger May be Affected by Factors Different from Those Affecting the Shares of
Springfield or QCR Currently.

Upon completion of the merger, holders of Springfield common stock will become holders of QCR common stock. QCR's business differs
in important respects from that of Springfield and they currently operate in different markets. Accordingly, the results of operations of the
combined company and the market price of QCR common stock after the completion of the merger may be affected by factors different from
those currently affecting the independent results of operations of each of QCR and Springfield. For a discussion of the businesses and markets of
QCR and Springfield and of some important factors to consider in connection with those businesses, please see the documents incorporated by
reference in this proxy statement/prospectus and referred to under "Where You Can Find More Information."

Springfield Stockholders Will Have a Reduced Ownership and Voting Interest After the Merger and Will Exercise Less Influence Over
Management.

Springfield stockholders currently have the right to vote in the election of the Springfield board of directors and on other matters requiring
stockholder approval under Missouri law and Springfield's articles of incorporation and bylaws. Upon the completion of the merger, each
Springfield stockholder will become a stockholder of QCR with a percentage ownership of QCR that is smaller than such stockholder's
percentage ownership of Springfield. Additionally, only one member of the Springfield board of directors upon the completion of the merger is
expected to become a member of the QCR board of directors. Based on the number of issued and outstanding QCR common shares and shares
of Springfield common stock on May 15, 2018, and based on the 1,699,472 total number of QCR shares of
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common stock issuable pursuant to the merger, stockholders of Springfield, as a group, will receive shares in the merger constituting
approximately 11% of QCR common shares expected to be outstanding immediately after the merger (without giving effect to any QCR
common shares held by Springfield stockholders prior to the merger). Because of this, current Springfield stockholders, as a group, will have
less influence on the board of directors, management and policies of QCR (as the combined company following the merger) than they now have
on the board of directors, management and policies of Springfield.

QCR May Fail to Realize the Anticipated Benefits of the Merger.

QCR and Springfield have operated and, until the completion of the merger, will continue to operate, independently. The success of the
merger, including anticipated benefits and cost savings, will depend on, among other things, QCR's ability to combine the businesses of QCR
and Springfield in a manner that permits growth opportunities, including, among other things, enhanced revenues and revenue synergies, an
expanded market reach and operating efficiencies, and does not materially disrupt the existing customer relationships of QCR or Springfield nor
result in decreased revenues due to any loss of customers. If QCR is not able to successfully achieve these objectives, the anticipated benefits of
the merger may not be realized fully or at all or may take longer to realize than expected. Failure to achieve these anticipated benefits could
result in increased costs, decreases in the amount of expected revenues and diversion of management's time and energy and could have an
adverse effect on the surviving corporation's business, financial condition, operating results and prospects.

Certain employees may not be employed by QCR after the merger. In addition, employees that QCR wishes to retain may elect to terminate
their employment as a result of the merger, which could delay or disrupt the integration process. It is possible that the integration process could
result in the disruption of QCR's or Springfield's ongoing businesses or cause inconsistencies in standards, controls, procedures and policies that
adversely affect the ability of QCR or Springfield to maintain relationships with customers and employees or to achieve the anticipated benefits
and cost savings of the merger.

Among the factors considered by the boards of directors of QCR and Springfield in connection with their respective approvals of the
merger agreement were the benefits that could result from the merger. There can be no assurance that these benefits will be realized within the
time periods contemplated or at all.

Regulatory Approvals May Not Be Received, May Take Longer than Expected or May Impose Conditions that Are Not Presently Anticipated
or Cannot Be Met.

Before the transactions contemplated in the merger agreement can be completed, various approvals must be obtained from the bank
regulatory and other governmental authorities. In deciding whether to grant regulatory clearances, the relevant governmental entities will
consider a variety of factors, including the regulatory standing of each of the parties. An adverse development in either party's regulatory
standing or other factors could result in an inability to obtain one or more of the required regulatory approvals or delay their receipt. The terms
and conditions of the approvals that are granted may impose requirements, limitations or costs or place restrictions on the conduct of the
combined company's business. QCR and Springfield believe that the merger should not raise significant regulatory concerns and that QCR will
be able to obtain all requisite regulatory approvals in a timely manner. Despite the parties' commitments to use their reasonable best efforts to
comply with conditions imposed by regulatory entities, under the terms of the merger agreement, QCR and Springfield will not be required to
complete the merger if any such approvals would reasonably be expected to materially restrict or burden QCR following the merger. There can
be no assurance that regulators will not impose conditions, terms, obligations or restrictions and that such conditions, terms, obligations or
restrictions will not have the effect of delaying the completion of the merger, imposing additional material costs on or materially limiting the
revenues of the combined company following the

18

33



Edgar Filing: QCR HOLDINGS INC - Form S-4/A

Table of Contents

merger or otherwise reduce the anticipated benefits of the merger if the merger were completed successfully within the expected timeframe. In
addition, neither QCR nor Springfield can provide assurance that any such conditions, terms, obligations or restrictions will not result in the
delay or abandonment of the merger. Additionally, the completion of the merger is conditioned on the absence of certain orders, injunctions or
decrees by any court or regulatory agency of competent jurisdiction that would prohibit or make illegal the completion of the merger.

The Merger Agreement May Be Terminated in Accordance with Its Terms and the Merger May Not Be Completed.

The merger agreement is subject to a number of conditions which must be fulfilled in order to complete the merger. Those conditions
include: approval of the merger agreement and the transactions it contemplates by Springfield stockholders, receipt of certain requisite
regulatory approvals, absence of orders prohibiting completion of the merger, effectiveness of the registration statement of which this proxy
statement/prospectus is a part, approval of the issuance of QCR common stock, as applicable, for listing on the Nasdaq Global Market, the
accuracy of the representations and warranties by both parties (subject to the materiality standards set forth in the merger agreement) and the
performance by both parties of their covenants and agreements, and the receipt by both parties of legal opinions from their respective tax
counsels. These conditions to the closing of the merger may not be fulfilled in a timely manner or at all, and, accordingly, the merger may not be
completed. In addition, the parties can mutually decide to terminate the merger agreement at any time, before or after stockholder approval, or
QCR or Springfield may elect to terminate the merger agreement in certain other circumstances.

Termination of the Merger Agreement Could Negatively Impact Springfield.

If the merger is not completed for any reason, including as a result of Springfield stockholders declining to approve the merger agreement,
the ongoing business of Springfield may be adversely impacted and, without realizing any of the anticipated benefits of completing the merger,
Springfield would be subject to a number of risks, including the following:

Springfield may experience negative reactions from its customers, vendors and employees;

Springfield will have incurred substantial expenses and will be required to pay certain costs relating to the merger, whether
or not the merger is completed;

the merger agreement places certain restrictions on the conduct of Springfield's businesses prior to completion of the merger.
Such restrictions, the waiver of which is subject to the consent of QCR (not to be unreasonably withheld, conditioned or
delayed), may prevent Springfield from making certain acquisitions or taking certain other specified actions during the

pendency of the merger; and

matters relating to the merger (including integration planning) will require substantial commitments of time and resources by
Springfield management, which would otherwise have been devoted to other opportunities that may have been beneficial to
Springfield as an independent company.

If the merger agreement is terminated and Springfield's board of directors seeks another merger or business combination, Springfield
stockholders cannot be certain that Springfield will be able to find a party willing to offer equivalent or more attractive consideration than the
consideration QCR has agreed to provide in the merger, or that such other merger or business combination will be completed. If the merger
agreement is terminated under certain circumstances, Springfield may be required to pay termination fees to QCR.
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Springfield Will Be Subject to Business Uncertainties and Contractual Restrictions While the Merger Is Pending.

Uncertainty about the effect of the merger on employees and customers may have an adverse effect on Springfield and, consequently, on
QCR. These uncertainties may impair Springfield's ability to attract, retain and motivate key personnel until the merger is completed, and could
cause customers and others that deal with Springfield to seek to change existing business relationships with Springfield. Retention of certain
employees may be challenging during the pendency of the merger, as certain employees may experience uncertainty about their future roles. If
key employees depart because of issues relating to the uncertainty and difficulty of integration or a desire not to remain with the business, QCR's
business following the merger could be negatively impacted. In addition, the merger agreement restricts Springfield from making certain
transactions and taking other specified actions without the consent of QCR until the merger occurs. These restrictions may prevent Springfield
from pursuing attractive business opportunities that may arise prior to the completion of the merger.

Springfield Directors and Officers May Have Interests in the Merger Different From the Interests of Springfield Stockholders.

The interests of some of the directors and executive officers of Springfield may be different from those of Springfield stockholders, and
directors and officers of Springfield may be participants in arrangements that are different from, or are in addition to, those of Springfield
stockholders. The members of the Springfield's board of directors knew about these additional interests and considered them among other
matters, when making its decision to approve the merger agreement, and in recommending that Springfield's common stockholders vote in favor
of adopting the merger agreement. Such interests include, among others:

Entering into employment agreements with certain employees of Springfield;

The receipt of certain change in control benefits;

Rights to ongoing indemnification and insurance coverage by the surviving corporation for acts or omissions occurring prior
to the merger; and

The service of Timothy O'Reilly on QCR's board of directors.

These interests are more fully described in this proxy statement/prospectus under the heading "The Merger Interests of certain persons in the
merger."

The Merger Agreement Contains Provisions that May Discourage Other Companies from Trying to Acquire Springfield for Greater Merger
Consideration.

The merger agreement contains provisions that may discourage a third party from submitting a business combination proposal to
Springfield that might result in greater value to Springfield's stockholders than the proposed merger with QCR or may result in a potential
competing acquirer proposing to pay a lower per share price to acquire Springfield than it might otherwise have proposed to pay absent such
provisions. These provisions include a general prohibition on Springfield from soliciting, or, subject to certain exceptions relating to the exercise
of fiduciary duties by Springfield's board of directors, entering into discussions with any third party regarding any acquisition proposal or offers
for competing transactions. Springfield also has an unqualified obligation to submit the proposal to approve the merger to a vote by its
stockholders, even if Springfield receives an alternative acquisition proposal that its board of directors believes is superior to the merger, unless
the merger agreement has been terminated in accordance with its terms. In addition, Springfield may be required to pay QCR a termination fee
of $3.0 million upon termination of the merger agreement in certain circumstances involving acquisition proposals for competing transactions.
See "Description of the Merger Agreement Termination" and "Description of the Merger Agreement Termination fees."
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The Opinions of Springfield's Financial Advisor Will Not Reflect Changes in Circumstances between the Signing of the Merger Agreement
and the Completion of the Merger.

Springfield has not obtained an updated opinion from its financial advisor as of the date of this proxy statement/prospectus. Changes in the
operations and prospects of Springfield or QCR, general market and economic conditions and other factors that may be beyond the control of
Springfield or QCR, and on which Springfield's financial advisor's opinion was based, may significantly alter the value of Springfield or the
prices of the QCR common shares or shares of Springfield common stock by the time the merger is completed. The opinion does not speak as of
the time the merger will be completed or as of any date other than the date of such opinion. Because Springfield does not currently anticipate
asking its financial advisor to update its opinion, the opinion will not address the fairness of the merger consideration from a financial point of
view at the time the merger is completed.

OCR and Springfield Will Incur Transaction and Integration Costs in Connection with the Merger.

Each of QCR and Springfield has incurred and expects that it will incur significant, non-recurring costs in connection with consummating
the merger. In addition, QCR will incur integration costs following the completion of the merger as QCR integrates the businesses of the two
companies, including facilities and systems consolidation costs and employment-related costs. There can be no assurances that the expected
benefits and efficiencies related to the integration of the businesses will be realized to offset these transaction and integration costs over time.
See the risk factor entitled " QCR May Fail to Realize the Anticipated Benefits of the Merger." QCR and Springfield may also incur additional
costs to maintain employee morale and to retain key employees. QCR and Springfield will also incur significant legal, financial advisor,
accounting, banking and consulting fees, fees relating to regulatory filings and notices, printing and mailing fees and other costs associated with
the merger.

The Shares of QCR Common Stock to be Received by Springfield Common Stockholders as a Result of the Merger Will Have Different
Rights From the Shares of Springfield Common Stock.

Upon completion of the merger, Springfield common stockholders will become QCR stockholders and their rights as stockholders will be
governed by the Delaware General Corporation Law (which we refer to as the "DGCL") and the QCR certificate of incorporation and bylaws.
The rights associated with Springfield common stock are different from the rights associated with QCR common stock. Please see "Comparison
of Rights of QCR Stockholders and Springfield Stockholders" for a discussion of the different rights associated with QCR common stock.

Risks Relating to QCR's Business

You should read and consider risk factors specific to QCR's business that will also affect the combined company after the merger. These
risks are described in the sections entitled "Risk Factors" in QCR's Annual Report on Form 10-K for the fiscal year ended December 31, 2017,
and in other documents incorporated by reference into this proxy statement/prospectus. Please see the section entitled "Where You Can Find
More Information" of this proxy statement/prospectus for the location of information incorporated by reference into this proxy
statement/prospectus.
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SPECIAL NOTES CONCERNING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus (including information incorporated by reference) contains, and future oral and written statements of QCR
and Springfield and members of their management may contain, forward-looking statements, within the meaning of such term in the Private
Securities Litigation Reform Act of 1995, with respect to the financial condition, results of operations, plans, objectives, future performance and
business of QCR and Springfield. Forward-looking statements, which may be based upon beliefs, expectations and assumptions of QCR's and
Springfield's management and on information currently available to management, are generally identifiable by the use of words such as
"believe," "expect," "anticipate,” "bode," "predict," "suggest," "project," "appear," "plan," "intend," "estimate," "may," "will," "would," "could,"
"should," "likely," or other similar expressions. Additionally, all statements in this proxy statement/prospectus, including forward-looking
statements, speak only as of the date they are made, and neither QCR nor Springfield undertakes any obligation to update any statement in light
of new information or future events.

non non non non non non

QCR's ability to predict results or the actual effect of future plans or strategies is inherently uncertain. The factors that could have a material
adverse effect on the operations and future prospects of QCR and its subsidiaries are detailed in the "Risk Factors" section included under
Item 1A. of Part I of QCR's Annual Report on Form 10-K for the year ended December 31, 2017. In addition to the risk factors described in that
section, there are other factors that could have a material adverse effect on the operations and future prospects of QCR and its subsidiaries.
These additional factors include, but are not limited to, the following:

The strength of the local and national economy.

Changes in the interest rate environment.

The economic impact of exceptional weather occurrences such as tornadoes, floods and blizzards.

The economic impact of past and any future terrorist attacks, acts of war or threats thereof and the response of the United
States to any such threats and attacks.

The impact of cybersecurity risks.

The costs, effects and outcomes of existing or future litigation.

Changes in accounting policies and practices, as may be adopted by state and federal regulatory agencies, the Financial
Accounting Standards Board, the SEC or the Public Company Accounting Oversight Board.

Unexpected results of acquisitions (including the planned acquisition of Springfield), which may include failure to realize
the anticipated benefits of the acquisitions.

The ability of QCR to manage the risks associated with the foregoing as well as anticipated.

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

The following tables present certain non-GAAP financial measures related to net interest margin tax equivalent yield and the efficiency
ratio. In compliance with applicable rules of the SEC, all non-GAAP measures are reconciled to the most directly comparable GAAP measure.
Net interest margin tax equivalent yield (non-GAAP) is reconciled to net interest margin. The efficiency ratio (non-GAAP) is reconciled to
noninterest expense, net interest income and noninterest income.

Net interest margin tax equivalent yield is a financial measure QCR's management utilizes to take into account the tax benefit associated
with certain loans and securities. Interest earned and yields on nontaxable securities and loans are determined on a tax equivalent basis using a
35% tax rate for each period prior to March 31, 2018 and 21% for the quarter ended March 31, 2018. The efficiency ratio is utilized by QCR's
management to compare QCR to peers. It is standard in the banking industry and widely utilized by investors.

Non-GAAP financial measures have inherent limitations, are not required to be uniformly applied, and are not audited. Although these
non-GAAP financial measures are frequently used by investors to evaluate a company, they have limitations as analytical tools and should not
be considered in isolation, or as a substitute for analyses of results as reported under GAAP.

As of and for the
three months ended
March 31, As of and for the years ended December 31,
GAAP TO NON-GAAP
RECONCILIATIONS 2018 2017 2017 2016 2015 2014 2013

(dollars in thousands)
NET INTEREST MARGIN (TEY)
Net interest income (GAAP) $ 32,403 $ 27,669 $ 116,065 $ 94,517 $ 76,296 $ 69,071 $ 64,105
Plus: Tax equivalent adjustment 1,353 1,950 9,215 6,021 4,881 3,977 2,605

Net interest income tax equivalent

(Non-GAAP) $ 33,756 $ 29,619 $ 125280 $ 100,538 $ 81,177 $ 73,048 $ 66,710
Average earning assets $ 3,759,475 $ 3,076,356 $ 3,314,836 $ 2,678,359 $ 2,406,213 $ 2,319,441 $ 2,200,277
Net interest margin (GAAP) 3.50% 3.65% 3.50% 3.53% 3.17% 2.98% 291%
Net interest margin (TEY)

(Non-GAAP) 3.64% 3.90% 3.78% 3.75% 3.37% 3.15% 3.03%
EFFICIENCY RATIO

Noninterest expense (GAAP) $ 25863 $ 21273 $ 97,424 $ 81,486 $ 73,192 $ 65,554 $ 65,465
Net interest income (GAAP) $ 32,403 $ 27,669 $ 116,065 $ 94,517 $ 76,296 $ 69,071 $ 64,105
Noninterest income (GAAP) 8,541 7,284 30,482 31,037 24,364 21,282 26,846
Total income $ 40,944 % 34953 $§ 146,547 $ 125554 $ 100,660 $ 90,353 $ 90,951
Efficiency ratio (noninterest

expense/total income) (Non-GAAP) 63.17% 60.86% 66.48% 64.90% 72.71% 72.55% 71.98%
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INFORMATION ABOUT THE SPECIAL MEETING OF SPRINGFIELD STOCKHOLDERS

Purpose

Springfield stockholders are receiving this proxy statement/prospectus because on May 15, 2018, the record date for the special meeting of
stockholders to be held on June 27, 2018, at DoubleTree Hotel, 2431 N. Glenstone Ave., Springfield, Missouri, 65803, at 10:00 a.m, local time,
they owned shares of the common stock of Springfield, and the board of directors of Springfield is soliciting proxies for the matters to be voted
on at this special meeting, as described in more detail below. Copies of this proxy statement/prospectus began to be mailed to holders of
Springfield common stock on May [ e ], 2018, and is accompanied by a proxy card for use at the special meeting and at any adjournment(s)
of the meeting.

At the special meeting, Springfield board of directors will ask you to vote upon the following:

a proposal to approve the merger agreement and the transactions contemplated therein; and

a proposal to approve an adjournment of the special meeting to permit further solicitation in the event that an insufficient
number of votes are cast to approve the merger agreement and the transactions contemplated therein.

When you sign the enclosed proxy card or otherwise vote pursuant to the instructions set forth on the proxy card, you appoint the
proxy holder as your representative at the special meeting. The proxy holder will vote your shares as you have instructed in the proxy
card, thereby ensuring that your shares will be voted whether or not you attend the special meeting. Even if you plan to attend the
special meeting, we ask that you instruct the proxies how to vote your shares in advance of the special meeting just in case your plans
change.

If you have not already done so, please complete, date and sign the accompanying proxy card and return it promptly in the
enclosed, postage paid envelope or otherwise vote pursuant to the instructions set forth on the proxy card. If you do not vote your shares
as instructed on the proxy card, or if you do not attend and cast your vote at the special meeting, the effect will be a vote against the
merger agreement and the transactions contemplated therein.

Record date, quorum and vote required

The record date for the Springfield special meeting is May 15, 2018. Springfield's stockholders of record as of the close of business on that
day will receive notice of and will be entitled to vote at the special meeting. As of the record date, there were 5,457,329 shares of Springfield
common stock outstanding and entitled to vote at the special meeting. The outstanding shares are held by approximately 163 holders of record.

The presence, in person or by proxy, of a majority of the shares of Springfield common stock entitled to vote on the merger agreement is
necessary to constitute a quorum at the special meeting. Each share of Springfield common stock outstanding on the record date entitles its
holder to one vote on the matters being brought before the special meeting.

To determine the presence of a quorum at the special meeting, Springfield will also count as present the shares of Springfield common
stock present in person but not voting, and the shares of common stock for which Springfield has received proxies but with respect to which the
holders of such shares have abstained or signed without providing instructions. Broker non-votes are not counted as present for the purposes of
determining quorum. Based on the number of shares of Springfield common stock outstanding as of the record date, at least 2,728,665 shares
need to be present at the special meeting, whether in person or by proxy, to constitute a quorum.
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Approval of the merger proposal requires the affirmative vote of the holders of two-thirds of the outstanding shares of Springfield common
stock entitled to vote. Abstentions, shares not voted and broker non-votes will have the same effect as a vote against the merger proposal.
Approval of the adjournment proposal requires the affirmative vote of the holders of a majority of shares of Springfield common stock
represented in person or by proxy at the special meeting and entitled to vote. Abstentions are deemed to be represented at the special meeting
and thereby have the same effect as a vote against the adjournment proposal. Shares not voted and broker non-votes will have no effect on the
adjournment proposal, although they may prevent Springfield from obtaining a quorum and require Springfield to adjourn the special meeting to
solicit additional proxies.

As of the record date for the special meeting, Springfield's directors and executive officers owned a total of 1,550,686 shares, or
approximately 28.4% of the outstanding shares, of Springfield common stock. These individuals have entered into a written agreement with
QCR that they will vote their shares in favor of the merger agreement, except as may be limited by their fiduciary obligations.

How to vote your shares

If you properly complete and timely submit your proxy, your shares will be voted as you have directed. You may vote for, against, or
abstain with respect to the matters brought before the special meeting. If you are the record holder of your shares and submit your proxy without
specifying a voting instruction, your shares will be voted as the Springfield board of directors recommends and will be voted "FOR" approval of
the merger agreement and the transactions contemplated therein and "FOR" the adjournment of the special meeting to permit further solicitation
in the event that an insufficient number of votes are cast to approve the merger agreement and the transactions contemplated therein. If you do
not vote your shares as instructed on the proxy card, or if you do not attend and cast your vote at the special meeting, the effect will be a vote
against the merger agreement.

You should not send any stock certificates with your proxy card. If the merger is approved, you will receive instructions for
exchanging your stock certificates after the merger has been completed.

Shares held in ''street name"'

If you hold shares in "street name" with a broker, bank or other fiduciary, you will receive voting instructions from the holder of record of
your shares. Under the rules of various national and regional securities exchanges, brokers, banks and other fiduciaries may generally vote your
shares on routine matters, such as the ratification of an independent registered public accounting firm, even if you provide no instructions, but
may not vote on non-routine matters, such as the matters being brought before the special meeting, unless you provide voting instructions.
Shares for which a broker does not have the authority to vote are recorded as "broker non-votes" and are not counted in the vote by stockholders
or for purposes of a quorum. As a result, any broker non-votes will have the practical effect of a vote against the merger proposal but will not
affect the adjournment proposal.

We therefore encourage you to provide directions to your broker, bank or other fiduciary as to how you want your shares voted on all
matters to be brought before the special meeting. You should do this by carefully following the instructions your broker gives you concerning its
procedures. Your broker, bank or other fiduciary may allow you to deliver your voting instructions via the telephone or the Internet. Please see
the instruction form provided by your broker, bank or other fiduciary that accompanies this proxy statement. If you wish to change your voting
instructions after you have returned your voting instruction form to your broker, bank or other fiduciary, you must contact your broker, bank or
other fiduciary. If you want to vote your shares of Springfield common stock held in street name in person at the special meeting, you will need
to obtain a written proxy in your name from your broker, bank or other fiduciary.
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Revocability of proxies

You may revoke your proxy at any time before the vote is taken at the special meeting, regardless of whether you submitted your original
proxy by mail, the Internet or telephone. To revoke your proxy, you must either advise the Corporate Secretary of Springfield in writing before
your Springfield common stock has been voted at the special meeting, deliver a later dated proxy or attend the special meeting and vote your
shares in person. Attendance at the special meeting will not in itself constitute revocation of your proxy.

All written notices of revocation and other communication with respect to the revocation of proxies should be addressed to: Springfield
Bancshares, Inc., Corporate Secretary, 2006 Glenstone Avenue, Springfield, Missouri 65804. If you hold your shares in the name of a broker,
bank or other fiduciary and desire to revoke your proxy, you will need to contact your broker, bank or other fiduciary to revoke your proxy.

Proxy solicitation

Springfield will pay the costs associated with the solicitation of proxies for the special meeting. Springfield will reimburse brokerage firms
and other custodians, nominees and fiduciaries for reasonable expenses incurred by them in sending proxy materials to the beneficial owners of
Springfield. In addition to the solicitation of proxies by mail, directors, officers and employees of Springfield may solicit proxies personally or
by telephone. None of these persons will receive additional compensation for these activities.
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THE SPRINGFIELD PROPOSALS
Proposal 1 Approval of the Merger Agreement

At the Springfield special meeting, stockholders of Springfield will be asked to approve the merger agreement, pursuant to which
Springfield will merge with and into QCR, and the transactions contemplated therein. Stockholders of Springfield should read this proxy
statement/prospectus carefully and in its entirety, including the appendices, for more detailed information concerning the merger agreement and

the transactions contemplated therein. A copy of the merger agreement is attached to this proxy statement/prospectus as Appendix A.

For the reasons discussed in this proxy statement/prospectus, the board of directors of Springfield unanimously determined that
the merger agreement and the transactions contemplated therein are in the best interests of Springfield and its stockholders, and
unanimously adopted and approved the merger agreement. The board of directors of Springfield unanimously recommends that
Springfield stockholders vote '""FOR'" approval of the merger agreement and the transactions contemplated therein.

Proposal 2 Adjournment of the Special Meeting

If, at the Springfield special meeting, the number of shares of Springfield common stock cast in favor of the merger agreement is
insufficient to approve the merger agreement and the transactions contemplated therein, Springfield intends to move to adjourn the Springfield
special meeting in order to enable the board of directors of Springfield to solicit additional proxies for approval of the merger agreement and the
transactions contemplated therein. In this proposal, Springfield is asking its stockholders to authorize the holder of any proxy solicited by the
board of directors of Springfield, on a discretionary basis, to vote in favor of adjourning the Springfield special meeting to another time and
place for the purpose of soliciting additional proxies.

The board of directors of Springfield unanimously recommends a vote '"FOR" the proposal to adjourn the special meeting.
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THE MERGER

This section of the proxy statement/prospectus describes material aspects of the merger. While QCR and Springfield believe that the
description covers the material terms of the merger and the related transactions, this summary may not contain all of the information that is
important to you. You should carefully read this entire proxy statement/prospectus, the attached Appendices and the other documents to which
this proxy statement/prospectus refers for a more complete understanding of the merger. The agreement and plan of merger attached hereto as
Appendix A, not this summary, is the legal document which governs the merger.

General

The Springfield board of directors is using this proxy statement/prospectus to solicit proxies from the holders of Springfield common stock
for use at the Springfield special meeting of stockholders, at which Springfield stockholders will be asked to approve the merger agreement and
thereby approve the merger. When the merger is completed, Springfield will merge with and into QCR and will cease to exist, which will result
in SFC Bank being a wholly-owned subsidiary of QCR. The merger is anticipated to be completed in the third quarter of 2018. After the
completion of the merger, QCR intends to operate SFC Bank under SFC Bank's existing charter as a separate banking subsidiary of QCR.

If the merger is completed, each share of Springfield common stock issued and outstanding immediately prior to the effective time of the
merger (other than shares owned by Springfield or QCR and any dissenting shares), will be converted into the right to receive, at the election of
the stockholder, either (i) $1.50 in cash, and (ii) 0.3060 shares of QCR common stock, subject to possible adjustment, including a possible
reduction to the cash portion of the merger consideration to the extent that Springfield's adjusted tangible stockholders' equity at the month-end
prior to the closing date is less than the applicable threshold described in this proxy statement/prospectus, and with cash paid in lieu of fractional
shares. Shares of Springfield common stock held by Springfield stockholders who elect to exercise their dissenters' rights will not be converted
into merger consideration.

Background of the merger

From time to time, Springfield's board of directors and management evaluate and discuss strategies to strengthen Springfield's business and
to enhance profitable growth and value for its stockholders while giving consideration to developments in the banking industry, including
industry consolidation, the regulatory environment, conditions in the markets that Springfield serves, competitive considerations and other
factors. Springfield's board of directors also regularly reviews the company's performance, risks, opportunities, stock valuation, capital needs,
technological investments, infrastructure requirements and long-term objectives.

Similarly, over the past several years, QCR's board of directors has actively and thoughtfully considered QCR's business and strategic
direction, and has explored ways to take advantage of the different opportunities to grow, both organically and through strategic transactions,
particularly in new markets in the Midwestern United States, including the Springfield, Missouri market. QCR has completed several
acquisitions over the past five years and in connection with their continuing strategic planning, QCR's executive management and members of
its board have met frequently with investment banking firms, including representatives of Keefe, Bruyette & Woods, Inc. (which we refer to as
"KBW"), to discuss various trends in the industry, the sale and acquisition market and particular financial institutions. The executive
management team regularly reported this information to the full board of directors to keep the directors properly knowledgeable and informed on
QCR's strategic alternatives.

28

43



Edgar Filing: QCR HOLDINGS INC - Form S-4/A

Table of Contents

Springfield has formulated its business plan with the intent of providing maximum value to its stockholders by enhancing Springfield's
franchise value through strong financial performance. The Springfield board of directors and its executive officers have continuously evaluated
the cost of adding additional financial products, locations and alternative delivery methods in an effort to remain competitive in the marketplace
while implementing a growth strategy, continuing to deliver the current array of services to Springfield's customers and providing competitive
returns to Springfield's stockholders.

In addition, as part of Springfield's ongoing effort to improve its community banking franchise and to enhance stockholder value, the
Springfield board of directors and Springfield's management have periodically reviewed various strategic opportunities available to Springfield,
including, among other things, continued independence, acquisitions of smaller banking institutions in or near the markets Springfield serves and
strategic mergers with or acquisitions by other financial institutions. To assist with the evaluation and analysis of potential mergers, strategic
affiliations and acquisitions, in April 2016, the Springfield board of directors formed a committee comprised of certain members of Springfield's
board of directors and executive officers from SFC Bank (which we refer to as the "M&A Committee").

When considering strategic alternatives from time to time, Springfield's M&A Committee examined the possibility of acquiring other
institutions to gain additional profitability through economies of scale. However, acquisition opportunities were limited due in large part to the
absence of appropriately-sized targets available for potential acquisition at an attractive price and located in attractive markets consistent with
Springfield's strategies.

The M&A Committee also considered the merits of maintaining Springfield's independence, versus the opportunity to pursue additional
stockholder value through the potential sale of Springfield. The independence strategy was maintained in recent years due to, among other
things, the strong financial performance of Springfield and its prospects for generating additional stockholder value through organic growth.

However, over the past few years, Springfield management, the M&A Committee and the Springfield board of directors assessed
significant operating risk increases in the banking industry. Specifically, the increasing costs and regulatory burdens associated with increasing
compliance and safety and soundness obligations, necessary technology enhancements, required infrastructure investment, cybersecurity risks
and increasing competition were noted as challenges to a continued independence strategy.

In addition, the M&A Committee have viewed the general lack of liquidity in Springfield common stock as a weakness to the independence
strategy as shares of Springfield common stock are not traded in an established market and they are traded infrequently. Moreover, operating
Springfield as an S-Corporation impacts the liquidity of its common stock.

The M&A Committee also began to recognize and discuss that as the financial performance, market share and reputation of Springfield
continued to grow, so too did the prospects and rationale for pursuing a potential combination with a larger company that would increase
Springfield's scale, scope, strength and diversity of operations, product lines and delivery systems, enhancing its ability to provide more
comprehensive financial services, higher loan limits and the ability to take advantage of keeping a larger portion of Springfield's loan
participations that have been or may be sold to third parties. As the performance and profile of Springfield increased, the M&A Committee
anticipated that the interest of larger banking institutions with a presence in or desire to access the Springfield, Missouri market would also
increase.

All of these factors combined led to Springfield's serious consideration of whether the present independence strategy should continue as is
or be modified to seek a strategic merger. Based on,
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among other things, Springfield's internal strengths (solid financial performance and metrics, low levels of classified assets, experienced
employees and projected growth rates) combined with optimism in the political and economic climate (rising interest rates, presumed softening
of the bank regulatory environment and potential corporate income tax cuts), the M&A Committee unanimously determined to preliminarily
explore the possibility of merging Springfield in the relatively near-term. The M&A Committee authorized management to consult with its
corporate counsel, Stinson, to provide guidance on the initial phases of a potential merger process and to explore the engagement of an
investment banking firm to act as financial advisor to Springfield in connection with a potential sale of the company.

On June 15, 2016, a representative from Springfield executive management had an introductory meeting with a representative from D.A.
Davidson (which we refer to as "Davidson") and another investment bank to discuss each of their respective companies and the prospects of
potentially working together.

During the latter half of 2016 and into the early part of 2017, executives from Springfield met with representatives from other investment
banking firms to receive their recommendations regarding the strategic course for Springfield. In addition, during this time frame members of
the M&A Committee and executives from Springfield had introductory meetings with some potential merger partners, but no specific pricing
terms were discussed.

Two follow-up meetings between Springfield executive management and Davidson occurred on August 23, 2016 and on February 6, 2017.
During both of these meetings Davidson addressed among other things: (i) Davidson's industry experience and qualifications in merger
transactions; (ii) recent stock market performance, with an emphasis on the financial institutions sector; (iii) the capital market alternatives for
community banks; (iv) factors influencing the mergers and acquisitions market for community banks; (v) an analysis of theoretical acquisition
opportunities for Springfield; (vi) detailed modeling regarding a hypothetical acquisition opportunity; (vii) precedent merger transactions; (viii) a
select list of potential merger partners, including considerations for evaluation of each potential merger partner; (ix) an overview of the merger
transaction process and timeline; and, (x) analysis of stock versus cash as transaction consideration. Specifically, for each potential merger
partner, Davidson provided publicly available general company information, financial information, including select income statement and
balance sheet information, financial performance ratios, deposit and loan composition, stock performance, stock liquidity, a summary of large
stockholders and a pro forma branch map.

On March 3, 2017, Springfield engaged Davidson to provide financial advisory and investment banking services. In approving the
engagement of Davidson, Springfield considered, among other things, the type and amount of Davidson's fees, Davidson's expertise in advising
financial institutions, including in merger transactions, and Davidson's professional reputation.

Throughout the spring of 2017, Springfield and Davidson discussed the parameters of Davidson's engagement. Executives from Springfield
stressed the preference for a transaction that was predominately stock consideration (although there was an openness to an all cash deal) and that
was a financially attractive proposal and with a partner that could assist Springfield in providing a broader and deeper product offering. The
M&A Committee believed that partnering with another bank holding company would be beneficial to Springfield's stockholders.

In April 2017, representatives of Davidson worked with management of Springfield as well as representatives of Stinson to develop
materials necessary for the process, including preparing confidentiality agreements and a confidential information memorandum.

From May to September 2017, Davidson reached out to and had introductory discussions with a select group of potential merger partners
that could potentially address Springfield's merger partner requirements. Over that time period, potential partners, including QCR on May 2,
2017, executed a
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confidentiality agreement to move forward with their diligence review. Springfield management, with the assistance of Davidson, had in-person
meetings with representatives of six of the potential partners, including QCR. On August 31, 2017 and September 1, 2017, Springfield had
preliminary discussions with QCR. The parties spoke about developing discussions further and the possibility of a combination over the ensuing
months.

Throughout the fall of 2017, Springfield, QCR and their respective advisors continued discussions and exchanged additional information on
the companies and the prospects of forming a mutual partnership.

On September 18, 2017, Springfield received a verbal acquisition proposal from a potential merger partner at an indicated per share value
of $13.00 to $13.25 with a transaction consideration of 80% stock and 20% cash. Springfield rejected this initial proposal. On September 20,
2017, the same merger partner increased the per share consideration to a range of $13.25 to $13.50. Springfield rejected this revised verbal
proposal as well.

On October 13, 2017, Robert C. Fulp, Springfield's Chairman and Chief Executive Officer, Monte McNew, Springfield's President and a
director, and Charlie O'Reilly, a director of Springfield, along with other members of the M&A Committee, met with Douglas M. Hultquist,
QCR's President and Chief Executive Officer, Todd A. Gipple, QCR's Executive Vice President, Chief Operating Officer and Chief Financial
Officer, John H. Anderson, President and Chief Executive Officer of Quad City Bank and Trust Company, a subsidiary of QCR, Cathie S.
Whiteside, then an Executive Vice President of QCR, and Linda K. Neuman and George T. Ralph III, directors of QCR, regarding their
respective businesses, cultures and operating philosophies, the general banking environment and Springfield's general ongoing strategy. During
November and December 2017, QCR continued its preliminary due diligence review of Springfield, including Springfield's loan portfolio,
participation loans and other financial matters.

On December 18, 2017, a preliminary non-binding proposal from QCR was verbally communicated to Davidson by QCR's financial
advisor, KBW. The details of the preliminary non-binding proposal implied an approximately $80.5 million transaction value or $14.27 per
Springfield share. Specifically, a 90% stock and 10% cash deal, with the stock component fixed at 0.28944 shares of QCR for each share of
Springfield and $1.42 per share in cash. Springfield did not accept this verbal proposal and from mid-December 2017 to mid-January 2018 the
parties worked through several of the merger assumptions in greater detail.

On January 24, 2018, Springfield received a written, non-binding letter of intent from QCR providing updated financial terms. Specifically,
a 90% stock and 10% cash deal, with the stock component fixed at 0.3060 shares of QCR for each share of Springfield and $1.50 per share in
cash. The implied aggregate deal value was approximately $85.5 million or $15.06 per Springfield share.

On February 7, 2018, Springfield's M&A Committee, along with representatives from Stinson and Davidson discussed, reviewed and
analyzed QCR's updated proposal. Stinson advised the M&A Committee of the fiduciary and legal obligations applicable when considering a
merger or sale of Springfield and entering into a non-binding letter of intent.

Davidson provided a detailed presentation for the M&A Committee, which addressed, among other things: a capital markets and merger
market activity update; a summary of QCR's updated proposal including: (i) transaction consideration, (ii) price per share, (iii) implied
transaction value and valuation ratios, (iv) exchange ratio, (v) transaction structure, (vi) certain non-financial aspects of the QCR proposal,
(v) precedent merger transactions, and, (vi) detailed modeling on the proposed merger with QCR. In addition, Davidson provided additional
publicly available information on QCR including: (i) general company information, (ii) summary financial information, (iii) including select
income statement and balance sheet information, (iv) financial performance ratios, (v) deposit and loan
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composition, (vi) stock performance, (vii) stock liquidity, (viii) summary historical merger transactions, (ix) institutional stockholder ownership,
and (x) institutional equity research on QCR in addition to other materials.

The M&A Committee engaged in an in-depth and detailed discussion on a range of topics, including, among other things: (i) the perceived
relative advantages and disadvantages of QCR as a merger partner; (ii) the business and prospects of QCR and how Springfield's business would
align; (iii) the perceived relative merits of owning the common stock of QCR; (iv) the perceived market reaction to a merger transaction between
Springfield and QCR; and, (v) the value of the merger consideration proposed by QCR. After the discussion, the M&A Committee unanimously
determined that QCR was an optimal merger partner for Springfield and that QCR's updated letter of intent was acceptable, subject to some
questions and refinements including the inclusion of a double-trigger walkaway right. Once the follow-up questions were answered and
refinements addressed, Springfield executed a revised non-binding letter of intent with QCR on February 20, 2018. Promptly after the execution
of the revised non-binding letter of intent, the parties began to exclusively negotiate a definitive agreement and complete due diligence on one
another.

In February and March 2018, QCR completed an extensive due diligence review of Springfield, including a detailed financial review, credit
review and management interviews, among other traditional merger-related review processes.

Representatives for Barack Ferrazzano prepared the initial draft of a proposed merger agreement and, after multiple discussions with QCR's
management team, delivered the initial draft of a merger agreement, with terms that followed the final letter of intent, to Stinson on March 9,
2018. During March and April 2018, Stinson and Barack Ferrazzano, with the participation of QCR and Springfield management and Davidson
and KBW, negotiated the definitive merger agreement. Multiple drafts of the merger agreement were exchanged between Stinson and Barack
Ferrazzano and several topics were discussed and negotiated, including with respect to Springfield's double-trigger walkaway right and a
purchase price adjustment based on Springfield's closing total tangible stockholders' equity. Also, during this time period, each party completed
due diligence and prepared, circulated and finalized its disclosure schedules listing certain supplements and exceptions to the representations and
warranties and covenants contained in the merger agreement.

In April 2018, Springfield and Davidson completed a reverse due diligence review on QCR, including review of QCR financials, internal
documents and discussions with QCR's management team customary in this type of combination.

At a QCR board meeting on April 11, 2018, the board met with representatives of management, KBW and Barack Ferrazzano to receive an
update on the negotiations of the transaction and the current negotiated terms. Representatives of KBW discussed the financial aspects of the
proposed transaction. Representatives of Barack Ferrazzano led a discussion summarizing the merger agreement, the scope of the
representations and warranties, the nature of the parties' covenants prior to closing, the proposed closing conditions and the termination
provisions. They also discussed the directors' fiduciary duties with regard to such a transaction. The QCR board engaged in a lengthy discussion
regarding the proposed transaction and the rationales for proceeding with the transaction, which are discussed in more detail in the section
entitled "The Merger QCR's reasons for the merger." Following that discussion, it was the consensus of the board to continue moving forward
with completing the documentation of the transaction with the goal of announcing the transaction by the middle of the following week.

Over the next several days, representatives of QCR and Springfield continued to review and discuss the merger agreement, as well as the
terms of the voting agreement.
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On April 16, 2018, the Springfield board of directors held a special meeting. A representative from Stinson and a representative from
Davidson attended the meeting. Stinson advised that a proposed merger agreement had been successfully negotiated and would be presented for
adoption by the Springfield board of directors at the meeting. Stinson advised of the fiduciary and legal obligations applicable to directors when
considering a merger or sale of Springfield and provided its oral opinion that the merger would be in substantial compliance with all applicable
laws. Stinson provided a comprehensive review of the proposed merger agreement, including customary "fiduciary out" provisions in the event
Springfield were to receive a superior proposal and the voting agreements certain stockholders were being requested to execute.

Davidson presented its fairness opinion analysis. This analysis included, among other things, an overview of the sales process, timeline and
due diligence summary; a review of the fairness opinion process; a summary of the terms of the proposed merger, including the merger
consideration; transaction metrics, including implied valuation multiples; a price sensitivity analysis; implied per share transaction value based
on QCR's common stock performance for the last 12 months; pro forma metrics, including the earn-back period for dilution to QCR's tangible
book value; a contribution analysis; peer analyses; precedent merger transactions; a net present value analysis; and financial and stock
information about QCR. Davidson delivered its oral opinion that, as of April 16, 2018, and based upon and subject to the assumptions presented,
the Per Share Merger Consideration (as defined in the merger agreement) to be paid in the merger was fair, from a financial point of view, to
Springfield's stockholders.

The board of directors engaged in an in-depth and detailed discussion about the merger agreement and the fairness opinion analysis.
Following the discussion, the board of directors unanimously determined that the merger would be in substantial compliance with all applicable
laws and in the best interests of Springfield and its stockholders, adopted the merger agreement, approved and authorized the merger and related
transactions, recommended that Springfield stockholders approve the merger agreement and authorized Springfield's executive management to
negotiate any final changes to, and to execute and deliver, the merger agreement and the related agreements.

On April 17, 2018, the QCR board of directors held a special meeting with representatives of management, KBW and Barack Ferrazzano.
The board discussed the agreement and confirmed that there were no substantive changes to the agreement or the rationales of the transaction
that were discussed at the meeting held on April 11, 2018. Following further discussion, the QCR board unanimously approved the merger
agreement and the transactions contemplated thereby.

On April 17, 2018, QCR and Springfield entered into the merger agreement, and on April 18, 2018, QCR and Springfield issued a joint
press release announcing the execution of the merger agreement. Additionally, Springfield announced the transaction at its annual meeting of
stockholders on April 18, 2018.

Springfield's reasons for the merger and recommendation of the board of directors

After careful consideration, at a meeting held on April 16, 2018, the Springfield board of directors unanimously determined that the merger
agreement, including the merger and the other transactions contemplated thereby, is in the best interests of Springfield and its stockholders and
approved the merger agreement.

In reaching its decision to approve the merger agreement, the merger and the other transactions contemplated by the merger agreement and
recommend that its stockholders vote "FOR" the merger agreement, the Springfield board of directors consulted with Springfield management,
as well as its
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independent financial and legal advisors, and considered a number of factors, including the following material factors:

its knowledge of QCR's business, operations, financial condition, asset quality, earnings, loan portfolio, capital and prospects
both as an independent organization, and as a part of a combined company with QCR;

its understanding of QCR's business, operations, regulatory and financial condition, asset quality, earnings, capital and
prospects taking into account presentations by senior management of its due diligence review of QCR and information

furnished by Davidson;

its belief that the merger will result in a stronger commercial banking franchise with a diversified revenue stream, strong
capital ratios, a well-balanced loan portfolio and an attractive funding base that has the potential to deliver a higher value to

Springfield's stockholders as compared to continuing to operate as a stand-alone entity;

the expanded possibilities, including organic growth and future acquisitions, that would be available to the combined
company, given its larger size, asset base, capital, market capitalization and footprint;

the anticipated pro forma impact of the merger on QCR, including potential synergies, and the expected impact on financial
metrics such as earnings and tangible common equity per share, as well as on regulatory capital levels;

the financial analyses of Davidson and its written opinion, dated as of April 16, 2018, delivered to the Springfield board of
directors to the effect that, as of that date, and subject to and based on the various assumptions, considerations, qualifications
and limitations set forth in the opinion, the merger consideration was fair, from a financial point of view, to the holders of

Springfield common stock;

the cash component of the merger consideration offers Springfield stockholders the opportunity to realize cash for the value
of their shares with immediate certainty of value;

the stock component of the merger consideration offers Springfield stockholders the opportunity to participate as
stockholders of QCR in the future performance of the combined company;

the historical performance of each of Springfield's common stock and QCR's common stock and the dividend paid for each;

the fact that upon completion of the merger Springfield stockholders will own approximately 11% of the outstanding shares
of the combined company;

the more active trading market in QCR common stock would give Springfield stockholders greater liquidity for their
investment;

the benefits to Springfield and its customers of operating as a larger organization, including enhancements in products and
services, higher lending limits, and greater financial resources;

the increasing importance of operational scale and financial resources in maintaining efficiency and remaining competitive
over the long term and in being able to capitalize on technological developments that significantly impact industry

competitive conditions;
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the expected social and economic impact of the merger on the constituencies served by Springfield, including its borrowers,
customers, depositors, employees, and communities;

the effects of the merger on other Springfield's employees, including the prospects for continued employment in a larger
organization and various benefits agreed to be provided to Springfield employees;
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the board's understanding of the current and prospective environment in which Springfield and QCR operate, including
national and local economic conditions, the interest rate environment, increasing operating costs resulting from regulatory

initiatives and compliance mandates, and the competitive effects of the continuing consolidation in the banking industry;

the ability of QCR to complete the merger from a financial and regulatory perspective;

the board's understanding that the merger will qualify as a "reorganization" under Section 368(a) of the Internal Revenue
Code, providing favorable tax consequences to Springfield's stockholders in the merger; and

the board's review with its independent legal advisor, Stinson, of the material terms of the merger agreement, including the
board's ability, under certain circumstances, to withhold, withdraw, qualify or modify its recommendation to Springfield's
stockholders and to consider and pursue a better unsolicited acquisition proposal, subject to the potential payment by
Springfield of a termination fee to QCR, which the board of directors concluded was reasonable in the context of termination
fees in comparable transactions and in light of the overall terms of the merger agreement, as well as the nature of the
covenants, representations and warranties and termination provisions in the merger agreement.

The Springfield board of directors also considered a number of potential risks and uncertainties associated with the merger in connection
with its deliberation of the proposed transaction, including, without limitation, the following:

the risk that the consideration to be paid to Springfield stockholders could be adversely affected by a decrease in the trading
price of QCR common stock during the pendency of the merger;

the potential risk of diverting management attention and resources from the operation of Springfield's business and towards
the completion of the merger;

the restrictions on the conduct of Springfield's business prior to the completion of the merger, which are customary for
public company merger agreements involving financial institutions, but which, subject to specific exceptions, could delay or
prevent Springfield from undertaking business opportunities that may arise or any other action it would otherwise take with

respect to the operations of Springfield absent the pending merger;

the potential risks associated with achieving anticipated cost synergies and savings and successfully integrating Springfield's
business, operations and workforce with those of QCR;

the fact that the interests of certain of Springfield's directors and executive officers may be different from, or in addition to,
the interests of Springfield's other stockholders as described under the heading "Description of the Merger Interests of certain

persons in the merger;"

that, while Springfield expects that the merger will be completed, there can be no assurance that all conditions to the parties'
obligations to complete the merger agreement will be satisfied, including the risk that necessary regulatory approvals or the

Springfield stockholder approval might not be obtained and, as a result, the merger may not be completed;

the risk of potential employee attrition and/or adverse effects on business and customer relationships as a result of the
pending merger;
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merger agreement; and (ii) Springfield would be obligated to pay to QCR a termination fee if the merger agreement is
terminated under certain circumstances, which may discourage other parties potentially interested in a strategic transaction
with Springfield from pursuing such a transaction; and
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the possibility of litigation challenging the merger, and its belief that any such litigation would be without merit.

The foregoing discussion of the information and factors considered by the Springfield board of directors is not intended to be exhaustive,
but includes the material factors considered by the Springfield board of directors. In reaching its decision to approve the merger agreement, the
merger and the other transactions contemplated by the merger agreement, the Springfield board of directors did not quantify or assign any
relative weights to the factors considered, and individual directors may have given different weights to different factors. The Springfield board
of directors considered all these factors as a whole, including discussions with, and questioning of Springfield's management and Springfield's
independent financial and legal advisors, and overall considered the factors to be favorable to, and to support, its determination.

The board of directors of Springfield unanimously recommends that you vote ""FOR' approval of the merger agreement and the
transactions contemplated therein and "FOR'' approval to adjourn the special meeting to permit further solicitation in the event that an
insufficient number of votes are cast to approve the merger agreement and the transactions contemplated therein. Springfield
stockholders should be aware that Springfield's directors and executive officers have interests in the merger that are different from, or in addition
to, those of other Springfield stockholders. The Springfield board of directors was aware of and considered these interests, among other matters,
in evaluating and negotiating the merger agreement, and in recommending that the merger proposal be approved by the stockholders of
Springfield. See "The Merger Interests of certain persons in the merger."

This summary of the reasoning of Springfield's board of directors and other information presented in this section is forward-looking in
nature and, therefore, should be read in light of the factors discussed under the heading "Special Notes Concerning Forward-Looking
Statements."

Opinion of D.A. Davidson & Co.

On March 3, 2017, Springfield entered into an engagement agreement with Davidson to render financial advisory and investment banking
services to Springfield. As part of its engagement, Davidson agreed to assist Springfield in analyzing, structuring, negotiating and, if appropriate,
effecting a transaction between Springfield and another corporation or business entity. In a subsequent addendum to its engagement agreement,
Davidson also agreed to provide Springfield's board of directors with an opinion as to the fairness, from a financial point of view, to the holders
of Springfield common stock of the consideration to be paid to the holders of Springfield common stock in the proposed merger. Springfield
engaged Davidson because Davidson is a nationally recognized investment banking firm with substantial experience in transactions similar to
the merger and is familiar with Springfield and its business. As part of its investment banking business, Davidson is continually engaged in the
valuation of financial institutions and their securities in connection with mergers and acquisitions and other corporate transactions.

On April 16, 2018, the Springfield board of directors held a meeting to evaluate the proposed merger. At this meeting, Davidson reviewed
the financial aspects of the proposed merger and rendered an opinion to the Springfield board of directors that, as of such date and based upon
and subject to assumptions made, procedures followed, matters considered and limitations on the review undertaken, the consideration to be paid
to the holders of Springfield's common stock in the proposed merger was fair, from a financial point of view, to Springfield.

The full text of Davidson's written opinion, dated April 16, 2018, is attached as Appendix D to this proxy statement/prospectus and is
incorporated herein by reference. The description of the opinion set forth herein is qualified in its entirety by reference to the full text of such
opinion. Springfield's stockholders are urged to read the opinion in its entirety.
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Davidson's opinion speaks only as of the date of the opinion and Davidson undertakes no obligation to revise or update its opinion. The
opinion is directed to the Springfield board of directors and addresses only the fairness, from a financial point of view, of the consideration to be
paid to the holders of Springfield common stock in the proposed merger. The opinion does not address, and Davidson expresses no view or
opinion with respect to: (i) the underlying business decision of Springfield to engage in the merger, (ii) the relative merits or effect of the merger
as compared to any alternative business transactions or strategies that may be or may have been available to or contemplated by Springfield or
Springfield's board of directors, or (iii) any legal, regulatory, accounting, tax or similar matters relating to Springfield or its stockholders or
relating to or arising out of the merger. The opinion expresses no view or opinion as to any terms or other aspects of the merger, except for the
merger consideration. Springfield and QCR determined the consideration through the negotiation process. The opinion does not constitute a
recommendation to any Springfield stockholder as to how such stockholder should vote at the Springfield stockholder meeting on the merger or
any related matter. The opinion does not express any view as to the amount or nature of the compensation to any of Springfield's officers,
directors or employees, or any class of such persons, relative to the merger consideration, or with respect to the fairness of any such
compensation. The opinion has been reviewed and approved by Davidson's Fairness Opinion Committee in conformity with its policies and
procedures established under the requirements of Rule 5150 of the Financial Industry Regulatory Authority.

Davidson has reviewed this proxy statement/prospectus and consented to the inclusion of its opinion to the Springfield board of directors as
Appendix D to this proxy statement/prospectus and to the references to Davidson and its opinion contained herein.

In connection with rendering its opinion, Davidson reviewed, among other things, the following:

a draft of the merger agreement;

certain internal financial projections of Springfield and other financial and operating data concerning the business,
operations and prospects of Springfield prepared by or at the direction of management of Springfield and QCR, as approved

for Davidson's use by Springfield, respectively;

discussed the past and current business, operations, financial condition, and prospects of Springfield and QCR, the strategic,
financial, tax, and operational benefits expected to result from the merger, and other matters Davidson deemed relevant, with

senior management of Springfield, QCR and their respective representatives;

the current market environment generally and the banking environment in particular;

compared the proposed financial terms of the merger with the publicly available financial terms of certain other transactions
that Davidson deemed relevant;

compared the current and historical market prices and trading activity of QCR common stock with that of certain other
publicly-traded companies that Davidson deemed relevant;

considered the pro forma financial effects of the merger, taking into consideration the amounts and timing of transaction
costs, earnings estimates, potential cost savings, and other financial and accounting considerations in connection with the

merger;

participated in discussions and negotiations among representatives of Springfield and QCR, and their respective financial
and legal advisors;

compared the value of the merger consideration on a per share basis to the valuation derived by discounting future cash
flows and a terminal value of the Springfield's business based upon Springfield's forecasts in the merger at discount rates that
Davidson deemed appropriate;
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reviewed the relative contributions of Springfield and QCR to the combined company;

compared the financial and operating performance of Springfield and QCR with publicly available information concerning
certain other companies that Davidson deemed relevant; and,

such other financial studies, analyses and investigations and financial, economic and market criteria and other information as
Davidson considered relevant including discussions with management and other representatives and advisors of Springfield
and QCR concerning the business, financial condition, results of operations and prospects of Springfield and QCR.

In arriving at its opinion, Davidson assumed and relied upon the accuracy and completeness of all information supplied or otherwise made
available to Davidson, discussed with or reviewed by or for Davidson, or publicly available, and Davidson did not independently verify, and did
not assume responsibility for independently verifying such information, did not undertake an independent evaluation or appraisal of any of the
assets or liabilities (contingent or otherwise) of Springfield or QCR, nor did Davidson make an independent appraisal or analysis of Springfield
or QCR with respect to the merger. In addition, Davidson did not assume any obligation to conduct, nor did Davidson conduct any physical
inspection of the properties or facilities of Springfield, and has not been provided with any reports of such physical inspections. Davidson did
not make an independent evaluation or appraisal of the adequacy of the allowance for loan losses of Springfield or QCR nor did Davidson
review any individual credit files relating to Springfield or QCR. Davidson assumed that the respective allowances for loan losses for both
Springfield and QCR are adequate to cover such losses and will be adequate on a pro forma basis for the combined entity. Davidson assumed
that there has been no material change in Springfield's or QCR's assets, financial condition, results of operations, cash flows, business or
prospects since the date of the most recent financial statements provided to Davidson and that neither Springfield nor QCR is party to any
material pending transaction, including without limitation any financing, recapitalization, acquisition or merger, divestiture or spin-off, other
than the merger. Davidson assumed in all respects material to its analysis that Springfield will remain as a going concern for all periods relevant
to its analysis. Davidson also assumed in all respects material to its analysis that all of the representations and warranties contained in the merger
agreement and all related agreements are true and correct. Davidson has assumed that in the course of obtaining the necessary regulatory or other
consents or approvals (contractual or otherwise) for the merger, no restrictions, including any divestiture requirements or amendment or
modifications, will be imposed that will have a material adverse effect on the contemplated benefits of the merger. Davidson's opinion was
necessarily based upon information available to Davidson and economic, market, financial and other conditions as they exist and can be
evaluated on the date the fairness opinion letter was delivered to Springfield's board of directors.

With respect to the financial forecasts and other analyses (including information relating to certain pro forma financial effects of, and
strategic implications and operational benefits anticipated to result from, the merger) provided to or otherwise reviewed by or for or discussed
with Davidson, Davidson has been advised by management of Springfield, and have assumed with Springfield's consent, that such forecasts and
other analyses were reasonably prepared on bases reflecting the best currently available estimates and good faith judgments of management of
Springfield as to the future financial performance of Springfield and the other matters covered thereby, and that the financial results (including
the potential strategic implications and operational benefits anticipated to result from the merger) reflected in such forecasts and analyses will be
realized in the amounts and at the times projected. Davidson assumes no responsibility for and expresses no opinion as to these forecasts and
analyses or the assumptions on which they were based. Davidson has relied on the assurances of management of Springfield that they are not
aware of any facts or circumstances that would make any of such information, forecasts or analyses inaccurate or misleading.
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Davidson did not make an independent evaluation of the quality of Springfield or QCR's deposit base, nor has Davidson independently
evaluated potential deposit concentrations or the deposit composition of Springfield or QCR. Davidson did not make an independent evaluation
of the quality of Springfield's or QCR's investment securities portfolio, nor has Davidson independently evaluated potential concentrations in the
investment securities portfolio of the Springfield or QCR.

Davidson's opinion does not take into account individual circumstances of specific holders with respect to control, voting or other rights
which may distinguish such holders.

Davidson does not express any opinion as to the value of any asset of Springfield whether at current market prices or in the future, or as to
the price at which Springfield or its assets could be sold in the future. Davidson also expresses no opinion as to the price at which QCR common
stock will trade following announcement of the merger or at any future time.

Davidson has not evaluated the solvency or fair value of Springfield under any state, federal or other laws relating to bankruptcy,
insolvency or similar matters. This opinion is not a solvency opinion and does not in any way address the solvency or financial condition of
QCR. Davidson is not expressing any opinion as to the impact of the merger on the solvency or viability of Springfield or QCR or the ability of
Springfield or QCR to pay their respective obligations when they come due.

Set forth below is a summary of the material financial analyses performed by Davidson in connection with rendering its opinion. The
summary of the analyses of Davidson set forth below is not a complete description of the analysis underlying its opinion, and the order in which
these analyses are described below is not indicative of any relative weight or importance given to those analyses by Davidson. The following
summaries of financial analyses include information presented in tabular format. You should read these tables together with the full text of the
summary financial analyses, as the tables alone are not a complete description of the analyses.

Unless otherwise indicated, the following quantitative information, to the extent it is based on market data, is based on market data as of
April 12, 2018, the last trading day prior to the date on which Davidson received approval from Davidson's Fairness Opinion Committee to
deliver the fairness opinion letter to Springfield's board of directors, and is not necessarily indicative of market conditions after such date.

Implied Valuation Multiples for Springfield based on Merger Consideration. Davidson reviewed the financial terms of the proposed
merger. As described in the merger agreement, each outstanding share of Springfield common stock will be converted into the right to receive
(1) $1.50 in cash and (ii) 0.3060 shares of QCR common stock, subject to possible adjustments described in the merger agreement. The terms
and conditions of the merger are more fully described in the merger agreement. For purposes of the financial analyses described below, based on
the closing price of QCR common stock on April 12, 2018, of $44.85, the merger consideration represented an implied value of $15.22 per share
of Springfield common stock. Based upon financial information as of or for the twelve month period
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ended March 31, 2018 and other financial and market information described below, Davidson calculated the following aggregate transaction
ratios:

Aggregate Transaction Ratios

Aggregate
Transaction Price / Book Value 194.1%
Transaction Price / Tangible Book Value 194.1%
Tangible Book Premium / Core Deposits(1) 12.3%
Transaction Price / Net Income (2017) 17.8x
Transaction Price / Net Income (3/31/18 LTM)(3) 15.8x
Transaction Price / Net Income (2018 Estimated)(2)(4) 12.6x

M
Tangible book premium / core deposits calculated by dividing the excess or deficit of the aggregate transaction value compared to
tangible book value by core deposits

@3
Net income have been adjusted to C-Corp equivalent using a 21.0% tax rate

3)
C-Corp adjusted 3/31/2018 last twelve months ("LTM") net income assumes a corporate tax rate of 35% for the nine months in 2017
and a 21% corporate tax rate for the three months in 2018

“

Projections based on Springfield management's forecast

Price Sensitivity Analysis. Davidson analyzed the changes in the implied per share deal value by sensitizing QCR's stock price from
$39.00 to $51.00 while also noting QCR's stock price as of April 12, 2018, 52-week low, 52-week high, 30-day volume weighted average price
("VWAP"), 90-day VWAP, 30-day average, QCR's stock price as of February 7, 2018 and QCR's stock price as of January 24, 2018. The
analysis also sensitized the implied aggregate deal value along with the implied stock / cash mix and implied price / tangible common equity
ratio. Davidson also used QCR's historical stock price performance to create a graph showing how the implied per share deal value changed over
the last twelve months. The analysis resulted in an implied per share deal value range for Springfield of $14.00 to $16.52 over the last twelve
months.

Davidson reviewed QCR's stock price performance compared to the S&P 500 Index, SNL Bank Index, and the S&P Regional Bank Index
over the following time periods: 10-day, 30-day, 60-day, 90-day, 180-day, last twelve months, and since the 2016 election. In addition, Davidson
analyzed QCR's trading volume over similar time periods.

Contribution Analysis. Davidson analyzed the relative contribution of Springfield and QCR to certain financial and operating metrics for
the pro forma combined company. Such financial and operating metrics included: (i) branches; (ii) full time equivalent (which we refer to as
"FTE") employees; (iii) assets per FTE employee; (iv) Springfield's C-Corp adjusted net income for the twelve months ended December 31,
2017 and Springfield's C-Corp adjusted estimated net income for the twelve months ended December 31, 2018 based on Springfield
management's forecast; (v) QCR's net income for the twelve months ended December 31, 2017 and QCR's estimated net income for the twelve
months ended December 31, 2018 based on publicly available consensus Street estimates; (vi) total assets; (vii) gross loans (including loans held
for sale); (viii) loan loss reserve; (ix) total deposits; (x) total non-interest bearing deposits; (xi) total non-maturity deposits; (xii) total common
equity; and (xiii) total tangible common equity. The relative contribution analysis did not give effect to
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the impact of any synergies as a result of the proposed merger. The results of this analysis are summarized in the table below:

Company Information

Branches

FTE Employees

Assets per FTE Employee (in thousands)

Income Statement Projections
2017 Net Income (in thousands)
2018 Estimated Net Income (in thousands)(2)

Balance Sheet

Total Assets (in thousands)

Gross Loans Incl. Loans HFS (in thousands)
Loan Loss Reserve (in thousands)

Total Deposits (in thousands)

Non-Interest Bearing Demand Deposits (in
thousands)

Non-Maturity Deposits (in thousands)
Common Equity (in thousands)

Tangible Common Equity (in thousands)

)

@

the Nasdaq Stock Market or the New York Stock Exchange; (ii) were headquartered in Illinois, Indiana, Iowa, Kansas, Kentucky, Michigan,

Note: Pro forma contribution does not include any purchase accounting or merger adjustments

Contribution Analysis

QCRH
Stand-alone

26
641
$ 6,213

35,707
46,240

@D FH

3,982,665
2,964,486

34,356
3,266,655

789,548
2,672,084
353,287
315,874

QCRH

% of Springfield(1) Springfield(1)

Total

96.3%
92.1%
$

88.1% $
87.1% $

87.6% $
86.1% $
87.8% $
88.0% $

90.6% $
90.0% $
88.8% $
87.7% $

Stand-alone

1
55
10,241

4,841
6,821

563,243
479,671

4,774
446,533

82,248
296,251
44,355
44,355

% of Total

3.7%
7.9%
$

11.9% $
12.9% $

12.4% $
13.9% $
122% $
12.0% $

9.4% $
10.0% $
11.2% $
12.3% $

Financials have been adjusted to C-Corp equivalent using a 35.0% tax rate in 2017 and 21.0% tax rate in 2018

Net income based on Springfield management's forecast and average research analyst forecasts for QCRH

QCR Comparable Companies Analysis Midwest.

Total

27
696
6,531

40,548
53,060

4,545,908
3,444,157

39,130
3,713,188

871,796
2,968,335
397,642
360,229

Davidson used publicly available information to compare selected financial and market
trading information for QCR and a group of 22 financial institutions selected by Davidson which: (i) were banks with common stock listed on

Minnesota, Missouri, Nebraska, North Dakota, Ohio, South Dakota, and
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Wisconsin; (iii) had assets between $2.0 billion and $6.0 billion; and (iv) were not pending merger targets. These 22 financial institutions were
as follows:

Ist Source Corporation MidWestOne Financial Group, Inc.
Enterprise Financial Services Corp Equity Bancshares, Inc.

Lakeland Financial Corporation German American Bancorp, Inc.
Great Southern Bancorp, Inc. First Financial Corporation
Midland States Bancorp, Inc. Nicolet Bankshares, Inc.
Community Trust Bancorp, Inc. First Mid-Illinois Bancshares, Inc.
Horizon Bancorp Independent Bank Corporation
Peoples Bancorp Inc. United Community Financial Corp.
Byline Bancorp, Inc. Old Second Bancorp, Inc.
Mercantile Bank Corporation Farmers National Banc Corp.
Stock Yards Bancorp, Inc. West Bancorporation, Inc.

Does not reflect impact from pending acquisitions or acquisitions closed after April 12, 2018

The analysis compared the financial condition and performance and market performance of QCR and the 22 financial institutions identified
above based on publicly available financial and market trading information for QCR to the data for the 22 financial institutions identified above
as of and for the twelve-month period ended December 31, 2017. The table below compares the data for QCR and the data for the comparable
companies, with pricing data as of April 12, 2018. The 2018 and 2019 earnings per share estimates used in the table below were based on
average S&P Global Market Intelligence consensus earnings estimates for QCR and the 22 financial institutions identified above.

Financial Condition and Performance

Comparable Companies

QCRH Median Average Minimum Maximum

Total Assets (in millions) $ 3983 $ 3226 $ 3485 $ 2,114 § 5,887

Non-Performing Assets / Total Assets(1) 0.81% 0.59% 0.80% 0.03% 2.51%
Tangible Common Equity Ratio 8.01% 9.38% 9.53% 7.70% 12.74%
Net Interest Margin 3.78% 3.75% 3.75% 3.33% 4.30%
Cost of Deposits 0.45% 0.37% 0.39% 0.18% 0.72%
Non-Interest Income / Average Assets 0.87% 1.10% 1.08% 0.41% 1.67%
Efficiency Ratio 58.4% 58.7% 58.3% 45.3% 69.4%
Return on Average Equity 11.51% 8.87% 8.91% 4.03% 13.29%
Return on Average Assets 1.01% 0.99% 0.99% 0.41% 1.35%

Market Performance Multiples

Comparable Companies

QCRH Median Average Minimum Maximum
Market Capitalization (in millions) $ 6248 $ 6212 $ 6836 $ 3939 $ 1,394.8
Price / LTM Earnings Per Share 17.2x 20.0x 20.9x 14.2x 36.8x
Price / 2018 Est. Earnings Per Share(2) 13.8x 13.9x 14.4x 11.9x 17.9x
Price / 2019 Est. Earnings Per Share(2) 12.4x 12.7x 13.0x 10.7x 15.5x
Price / Tangible Book Value Per Share 197.6% 203.3% 206.2% 140.9% 262.9%
Dividend Yield (Most Recent Quarter) 0.54% 2.09% 1.84% 0.00% 2.91%

)

Non-performing assets / total assets includes performing troubled debt restructurings (TDRs)
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@

Earnings per share estimates based on average S&P Global Market Intelligence consensus earnings estimates for QCRH

Springfield Comparable Companies Analysis Central U.S. Davidson used publicly available information to compare selected financial
and market trading information for Springfield and a group of 22 financial institutions selected by Davidson which: (i) were banks with common
stock listed on the Nasdaq Stock Market, the New York Stock Exchange, or the OTC markets; (ii) were headquartered in Arkansas, Illinois,
Indiana, Iowa, Kansas, Michigan, Minnesota, Missouri, Nebraska, Ohio, Oklahoma, and Wisconsin; (iii) had NPAs (as defined below)/ Assets
less than 3.00% and last twelve months ROAA (as defined below) between 0.50% and 1.50%; (iv) had a tangible common capital ratio between
6.00% and 10.00% and traded at least $10,000 worth of stock per day; and (v) had total assets between $250.0 million to $1.25 billion. The 22
financial institutions were as follows:

Foresight Financial Group, Inc. Southern Michigan Bancorp, Inc.
Middlefield Banc Corp. Cortland Bancorp

Kentucky Bancshares, Inc. CSB Bancorp, Inc.

Ohio Valley Banc Corp. ChoiceOne Financial Services, Inc.
Mackinac Financial Corporation Consumers Bancorp, Inc.

First Bankers Trustshares, Inc. Citizens First Corporation

First Savings Financial Group, Inc. CITBA Financial Corporation
Heartland BancCorp United Bancorp, Inc.

SB Financial Group, Inc. West Shore Bank Corporation
PSB Holdings, Inc. FFD Financial Corporation

United Bancshares, Inc. Eastern Michigan Financial Corporation

Does not reflect impact from pending acquisitions or acquisitions closed after April 12, 2018

The analysis compared the financial condition and performance and market performance of Springfield and the 22 financial institutions
identified above based on financial and market trading information for Springfield as of and for the twelve-month period ended December 31,
2017 to the data for the 22 financial institutions identified above as of and for the twelve-month period ended December 31, 2017. The table
below compares the data for Springfield and the data for the 22 financial institutions identified above, with pricing data as of April 12, 2018.

Financial Condition and Performance

Comparable Companies

Springfield(2) Median Average Minimum Maximum

Total Assets (in millions) $ 563 $ 746 $ 743 $ 329 $ 1,164

Non-Performing Assets / Total Assets(1) 0.18% 0.64% 0.85% 0.29% 2.58%
Tangible Common Equity Ratio 7.88% 8.92% 8.89% 6.55% 9.98%
Net Interest Margin 3.10% 3.69% 3.69% 2.96% 4.49%
Cost of Deposits 0.82% 0.42% 0.41% 0.12% 0.67%
Non-Interest Income / Average Assets 0.38% 0.76% 0.86% 0.37% 2.00%
Efficiency Ratio 50.6% 68.3% 66.7% 54.7% 75.7%
Return on Average Equity 12.94% 8.37% 8.93% 5.09% 14.68%
Return on Average Assets 1.01% 0.81% 0.87% 0.55% 1.33%
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Market Performance Multiples

Comparable Companies

Median Average Minimum Maximum
Market Capitalization (in millions) $ 99.3 $ 98.6 $ 277 $ 203.4
Price / LTM Earnings Per Share 15.9x 15.8x 10.0x 26.9x
Price / Tangible Book Value Per Share 144.2% 144.8% 86.3% 199.7%

)

Non-performing assets / total assets includes performing troubled debt restructurings (TDRs)

@3
C-Corp adjusted 3/31/2018 LTM net income assumes a corporate tax rate of 35% for the 9 months in 2017 and a 21% corporate tax
rate for the 3 months in 2018

Precedent Transactions Analysis. Davidson reviewed three sets of comparable merger and acquisition transactions. The sets of merger
and acquisitions included: (i) "Nationwide Transactions," (ii) "Central U.S. Transactions," and (iii) "Missouri Transactions."

The "Nationwide Transactions" comparable transaction group included 53 transactions where:

the transaction was announced between January 1, 2017 and April 12, 2018;

the transaction involved banks headquartered in the United States;

the selling company's total assets were between $200.0 million and $1.00 billion;

the selling company's Non-Performing Assets (which we refer to as "NPAs") / Assets were less than 2.00%;

the selling company's last twelve months return on average assets (which we refer to as "ROAA") were above 0.25%; and,

the selling company was not purchased by an investor group.

The "Central U.S. Transactions" comparable transaction group included 32 transactions where:

the transaction was announced between January 1, 2015 and April 12, 2018;

the transaction involved banks headquartered in the Central U.S. (Arkansas, Illinois, Indiana, Iowa, Kansas, Michigan,
Minnesota, Missouri, Nebraska, Ohio, Oklahoma and Wisconsin);

the selling company's total assets were between $200.0 million and $1.25 billion;

the selling company's NPAs / Assets were less than 2.00%; and
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the selling company was not purchased by an investor group.

The "Missouri Transactions" comparable transaction group included 19 transactions where:

the transaction was announced between January 1, 2013 and April 12, 2018;

the transaction involved banks headquartered in Missouri;

the selling company's total assets were greater than $50.0 million;

the selling company's NPAs / Assets were less than 3.00%;

the selling company had a positive net income over the last twelve months; and

the selling company was not purchased by an investor group.
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The following tables set forth the transactions included in "Nationwide Transactions," "Central U.S. Transactions," and "Missouri

Transactions," and are sorted by announcement date:

Nationwide Transactions

Announcement Date
4/09/2018%*
3/26/2018*
3/08/2018*
2/22/2018*
2/13/2018%*
2/12/2018*
1/29/2018*
1/23/2018*
1/16/2018*
1/11/2018*
12/21/2017*
12/19/2017*
12/18/2017*
12/15/2017*

12/12/2017*
12/12/2017*
12/11/2017*
12/04/2017

11/28/2017*

1172712017
11/13/2017
11/07/2017*
10/24/2017
10/12/2017
10/06/2017
10/04/2017
9/21/2017
9/18/2017
8/23/2017
8/23/2017
8/01/2017
7/31/2017
7/26/2017
7/21/2017
7/17/2017

7/17/2017
6/27/2017
6/27/2017
6/15/2017

6/08/2017
6/06/2017
5/22/2017
5/18/2017

5/04/2017
5/02/2017

Acquirer
Triumph Bancorp, Inc.
Farmers & Merchants Bancorp
Heritage Financial Corporation
Bank of Southern California, NA
Hilltop Holdings Inc.
Mechanics Bank
Guaranty Bancshares, Inc.
Park National Corporation
Mid Penn Bancorp, Inc.
Heritage Commerce Corp
LCNB Corp.
First Foundation Inc.
Equity Bancshares, Inc.
Amalgamated Bank

Heartland Financial USA, Inc.
SmartFinancial, Inc.

First Mid-Illinois Bancshares, Inc.
Independent Bank Corporation
Independent Bank Group, Inc.

FCB Financial Holdings, Inc.
Heartland Financial USA, Inc.
Suncrest Bank

First Bancshares, Inc.

First Financial Bankshares, Inc.
Business First Bancshares, Inc.
MutualFirst Financial, Inc.
Brookline Bancorp, Inc.

First American Bank Corporation
Home Bancorp, Inc.

Reliant Bancorp Inc.

Veritex Holdings, Inc.

Bank of Marin Bancorp
Triumph Bancorp, Inc.

Select Bancorp, Inc.

Equity Bancshares, Inc.

Equity Bancshares, Inc.

United Community Banks, Inc.
FSB LLC

State Bank Financial Corporation

QCR Holdings, Inc.

Glacier Bancorp, Inc.

SmartFinancial, Inc.

Seacoast Banking Corporation of

Florida

Seacoast Banking Corporation of

Florida

Seacoast Commerce Banc Holdings
45

Target
First Bancorp of Durango, Inc.
Bank of Rio Vista
Premier Commercial Bancorp
Americas United Bank
Bank of River Oaks
Learner Financial Corporation
Westbound Bank
NewDominion Bank
First Priority Financial Corp.
United American Bank
Columbus First Bancorp, Inc.
PBB Bancorp
Kansas Bank Corporation
New Resource Bancorp
First Bank Lubbock
Bancshares, Inc.
Tennessee Bancshares, Inc.
First BancTrust Corporation
TCSB Bancorp, Inc.
Integrity Bancshares, Inc.
Floridian Community
Holdings, Inc.
Signature Bancshares, Inc.
CBBC Bancorp
Southwest Banc Shares, Inc.
Commercial Bancshares, Inc.
Minden Bancorp, Inc.
Universal Bancorp
First Commons Bank, NA
Southport Financial Corporation
Saint Martin Bancshares, Inc.
Community First, Inc.
Liberty Bancshares, Inc.
Bank of Napa, N.A.
Valley Bancorp, Inc.
Premara Financial, Inc.
Cache Holdings, Inc.
Eastman National
Bancshares, Inc.
Four Oaks Fincorp, Inc.
First Southern Bancshares, Inc.
AloStar Bank of Commerce
Guaranty Bank and Trust
Company
Columbine Capital Corporation
Capstone Bancshares, Inc.

NorthStar Banking Corporation

Palm Beach Community Bank
Capital Bank
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Announcement Date
3/17/2017
3/13/2017
3/08/2017
2/14/2017
2/01/2017

1/31/2017
1/26/2017
1/20/2017

Acquirer
Piedmont Bancorp, Inc.
First Busey Corporation
Investar Holding Corporation
Progress Financial Corporation
Old Line Bancshares, Inc.

Bryn Mawr Bank Corporation
Midland States Bancorp, Inc.
HCBF Holding Company, Inc.

Indicates the transaction was pending as of April 12, 2018

Central U.S. Transactions

Announcement Date
12/21/2017*
12/18/2017*

12/11/2017*
12/04/2017
11/27/2017*
11/13/2017
10/04/2017
9/18/2017
7/17/2017

7/17/2017
6/08/2017
3/13/2017
2/17/2017
1/26/2017

12/19/2016
11/04/2016

10/03/2016
9/30/2016

9/08/2016
8/23/2016
7/29/2016
5/24/2016
5/23/2016

4/26/2016
12/08/2015
10/26/2015
9/22/2015
6/22/2015
3/19/2015
3/02/2015
1/27/2015

1/06/2015

Acquirer
LCNB Corp.
Equity Bancshares, Inc.
First Mid-Illinois
Bancshares, Inc.
Independent Bank Corporation
Byline Bancorp, Inc.
Heartland Financial USA, Inc.
MutualFirst Financial, Inc.
First American Bank Corporation
Equity Bancshares, Inc.

Equity Bancshares, Inc.

QCR Holdings, Inc.

First Busey Corporation

First Merchants Corporation
Midland States Bancorp, Inc.
MainSource Financial

Group, Inc.

Nicolet Bankshares, Inc.

First Commonwealth Financial
Corp.

United Community Bancorp, Inc.
United Community Financial
Corp.

First Defiance Financial Corp.
Monona Bankshares, Inc.

RCB Holding Company, Inc.
QCR Holdings, Inc.

First Mid-Illinois

Bancshares, Inc.

BOK Financial Corporation
German American Bancorp, Inc.
Alerus Financial Corporation
Bear State Financial, Inc.
LINCO Bancshares, Inc.
Wintrust Financial Corporation
Farmers National Banc Corp.

Chemical Financial Corporation

Target
Mountain Valley Bancshares, Inc.
Springfield Bancorp, Inc.
Citizens Bancshares, Inc.
First Partners Financial, Inc.
DCB Bancshares, Inc.
Royal Bancshares of
Pennsylvania, Inc.
Centrue Financial Corporation
Jefferson Bankshares, Inc.

Target
Columbus First Bancorp, Inc.
Kansas Bank Corporation

First BancTrust Corporation
TCSB Bancorp, Inc.

First Evanston Bancorp, Inc.
Signature Bancshares, Inc.
Universal Bancorp

Southport Financial Corporation
Cache Holdings, Inc.

Eastman National

Bancshares, Inc.

Guaranty Bank and Trust
Springfield Bancorp, Inc.
Independent Alliance Banks, Inc.
Centrue Financial Corporation

FCB Bancorp, Inc.
First Menasha Bancshares, Inc.

DCB Financial Corp
Liberty Bancshares, Inc.

Ohio Legacy Corp
Commercial Bancshares, Inc.
MCB Bankshares, Inc.
Cornerstone Alliance, Ltd.
Community State Bank

First Clover Leaf Financial Corp.
MBT Bancshares, Inc.

River Valley Bancorp

Beacon Bank

Metropolitan National Bank
Community First Bank
Community Financial Shares, Inc.
National Bancshares Corporation
Lake Michigan Financial
Corporation
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Missouri Transactions

Announcement Date
12/18/2017*
8/18/2017

7/11/2017
2/22/2017
171172017

10/11/2016
8/19/2016
7/14/2016
12/08/2015
12/03/2015
6/22/2015
4/30/2015
12/22/2014

7/02/2014
5/28/2014
3/24/2014
9/12/2013

6/21/2013
5/03/2013

Acquirer
Equity Bancshares, Inc.

Southern Missouri Bancorp, Inc.

Ozarks Heritage Financial
Group, Inc
Connections Bancshares, Inc.

Southern Missouri Bancorp, Inc.

Enterprise Financial Services
Corp

Central Bancompany, Inc.
OakStar Bancshares, Inc.
BOK Financial Corporation
First Busey Corporation
Bear State Financial, Inc.
Wells Bancshares, Inc.
Stupp Bros., Inc.

Northern Missouri
Bancshares, Inc.

Simmons First National
Corporation

JamesMark Bancshares, Inc.
Midland States Bancorp, Inc.

Southern Missouri Bancorp, Inc.

Wildcat Bancshares, Inc.

Indicates the transaction was pending as of April 12, 2018

Target
Adams Dairy Bancshares, Inc.
Southern Missouri Bancshares, Inc.

Financial Enterprises, Inc.
Kirksville Bancorp Inc.
Tammcorp, Inc.

Jefferson County Bancshares, Inc.
Bank Star One

Bancshares of Urbana, Inc.

MBT Bancshares, Inc.

Pulaski Financial Corp.
Metropolitan National Bank
Bedison Bancshares, Inc.
Southern Bancshares Corp.

Concordia Banc-Management, Inc.

Liberty Bancshares, Inc.

Bank of Ash Grove

Love Savings Holding Company
Ozarks Legacy Community
Financial, Inc.

CBR Bancshares Corp.

For "Nationwide Transactions," "Central U.S. Transactions" and "Missouri Transactions" referred to above, Davidson compared the
transaction ratios as of the last twelve months ended prior to their transaction announcement with the following implied ratios for Springfield:

transaction price compared to net income for the twelve months ended March 31, 2018;

transaction price compared to book value as of March 31, 2018;

transaction price compared to tangible book value as of March 31, 2018; and,

tangible book premium to core deposits as of March 31, 2018.

Davidson compared the multiples of the three comparable transaction groups and other operating financial data where relevant to the
proposed merger multiples and other operating financial data of Springfield as of or for the twelve month period ended March 31, 2018. The

table below sets forth the results of this analysis.

Financial Condition and Performance
Central U.S.
Springfield(2Median Average MinimumMaximum Median Average Minimum Maximum Median Average MinimumMaximum

Total Assets (in
millions)

Nationwide Missouri

$ 5632 §$ 3460 $ 4262 $ 2025 $ 977.8 $ 394.1
1.01% 085% 093% 0.31% 1.77%  0.82%

$ 4918 $ 211.1
0.88%  0.05%

$ 1,185.0 $ 126.7 $ 3708 $ 580 $ 1,521.7
1.67% 087%  0.81% 0.16% 1.48%
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Return on Average
Assets

Return on Average
Equity

Tangible Common
Equity Ratio

Core Deposits /
Total Deposits
Non-Interest
Income / Average
Assets

Efficiency Ratio
Non-Performing
Assets / Total
Assets(1)

Loan Loss
Reserves /
Non-Performing
Assets

12.94%

7.88%

76.4%

0.38%
50.6%

0.18%

480.3%

8.01%

9.40%

81.8%

0.47%
65.4%

0.65%

113.1%

Edgar Filing: QCR HOLDINGS INC - Form S-4/A

8.94%

9.38%

79.4%

0.58%
65.7%

0.72%

142.9%

3.12%

0.00%

17.5%

0.11%
36.9%

0.00%

37.6%

19.43%

20.47%

97.5%

2.81%
90.2%

1.98%

466.4%

8.15%

9.84%

87.1%

0.59%
67.4%

1.07%

84.9%
47

8.76%

9.76%

82.4%

0.69%
67.8%

1.01%

99.9%

0.50%

5.86%

17.5%

0.22%
38.1%

0.06%

37.0%

22.20%

14.11%

98.1%

1.22%
95.6%

1.85%

273.6%

7.67%

8.71%

89.8%

0.65%
68.7%

1.52%

45.4%

8.34%

8.90%

85.2%

1.16%
70.0%

1.50%

71.1%

1.26%

5.05%

69.3%

0.17%
48.6%

0.00%

29.6%

19.08%

12.05%

94.9%

7.68%
95.0%

2.90%

202.8%
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Transaction Multiples
Nationwide Central U.S. Missouri

Springfield(2Median Average MinimumMaximum Median Average MinimumMaximum Median AverageMinimunMaximum
Transaction Price /
Last Twelve Months

Earni 15.8x 19.2x 18.8x 5.6x 28.4x  20.6x 19.1x 7.9x 27.8x 14.9x 15.8x 6.3x 25.2x
Transaction Price /
Book Value 194.1% 1742% 1744% 1009% 241.0% 156.3% 164.7%  99.4% 347.2% 138.0% 146.6% 89.4% 347.2%

Transaction Price /

Tangible Book Value 194.1% 178.8% 179.4% 100.9% 241.0% 159.7% 169.9% 103.5% 347.2% 145.6% 153.6% 89.4% 347.2%
Tangible Book

Premium / Core

Deposits(3) 12.25% 10.68% 11.44%  0.37% 38.02% 8.78% 10.05% 0.78% 38.02% 5.05% 5.50% 1.42% 14.20%

€]

Non-performing assets / total assets includes performing troubled debt restructurings (TDRs)

@
C-Corp adjusted 3/31/2018 LTM net income assumes a corporate tax rate of 35% for the nine months in 2017 and a 21% corporate tax rate for the three
months in 2018

3
Core deposits exclude time deposits with account balances greater than $100,000. Tangible book premium / core deposits calculated by dividing the
excess or deficit of the aggregate transaction value over tangible book value by core deposits

Net Present Value Analysis for Springfield. Davidson performed an analysis that estimated the net present value per share of Springfield
common stock under various circumstances. The analysis assumed: (i) Springfield performed in accordance with Springfield management's
financial forecasts for the year ended December 31, 2018; December 31, 2019; December 31, 2020; December 31, 2021; December 31, 2022;
and (ii) Springfield performed in accordance with Davidson Investment Banking assumptions for the year ended December 31, 2023 as
discussed with and confirmed by Springfield management. To approximate the terminal value of Springfield common stock at December 31,
2023, Davidson applied multiples of tangible book value ranging from 150.0% to 200.0% and price to earnings multiples of 15.0x to 19.0x. The
income streams and terminal values were then discounted to present values using different discount rates ranging from 10.00% to 12.00%
chosen to reflect different assumptions regarding required rates of return of holders or prospective buyers of Springfield's common stock. In
evaluating the discount rate, Davidson used industry standard methods of adding the current risk-free rate, which is based on the 10-year
Treasury yield, plus the published Duff & Phelps Industry Equity Risk Premium and plus the published Duff & Phelps Size Premium.

At the April 16, 2018 Springfield board of directors meeting, Davidson noted that the net present value analysis is a widely used valuation
methodology, but the results of such methodology are highly dependent upon the numerous assumptions that must be made, and the results
thereof are not necessarily indicative of actual values or future results.

As illustrated in the following tables, the analysis indicates an imputed range of aggregate values of Springfield common stock of $12.22
per share to $17.95 per share when applying the multiples of tangible book value to the financial forecasts and $16.53 per share to $23.17 per
share when applying the price to earnings multiples to the financial forecasts.

Tangible Book Value Multiples

Tangible Book Value Multiple

Discount Rate 150.0% 162.5% 175.0% 187.5% 200.0%

10.00% $ 1357 $ 1466 $ 1576 $ 1686 $ 1795

10.50% $ 1321 $ 1428 $ 1535 $ 1642 $ 1748

11.00% $ 1287 $ 1391 $ 1495 $ 1599 $ 17.03

11.50% $ 1254 $ 1355 $ 1456 $ 1557 $ 1658

12.00% $ 1222 $ 1320 $ 1418 $ 1517 $ 16.15
48
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Earnings Per Share Multiples

Earnings Multiple
Discount Rate 15.0x 16.0x 17.0x 18.0x 19.0x
10.00% $ 1837 $ 1957 $ 2077 $ 2197 $ 23.17
10.50% $ 1789 $ 1906 $ 2022 $ 2139 $ 22.56
11.00% $ 1742 $ 1856 $ 19.69 $ 2083 $ 21.96
11.50% $ 1697 $ 1807 $ 19.18 $ 2028 $ 21.39
12.00% $ 1653 $ 1761 $ 1868 $ 1976 $ 20.83

Financial Impact Analysis. Davidson performed pro forma merger analyses that combined projected income statement and balance sheet
information for Springfield and QCR. Assumptions regarding the accounting treatment, acquisition adjustments and cost savings were used to
calculate the financial impact that the merger would have on certain projected financial results of QCR. In the course of this analysis, Davidson
used (i) Springfield management's financial forecast for the years ending December 31, 2018, December 31, 2019, December 31, 2020,
December 31, 2021, and December 31, 2022; (ii) publicly available consensus Street estimates for QCR for the years ending December 31, 2018
and December 31, 2019; and (iii) Davidson Investment Banking net income assumptions for QCR for the years ended December 31, 2020,
December 31, 2021, and December 31, 2022, as discussed with and confirmed by Springfield management. This analysis indicated that the
merger is expected to be accretive to QCR's earnings per share, after giving effect for the anticipated cost savings associated with the merger and
excluding non-recurring transaction-related expenses. The analysis also indicated that the merger is expected to be dilutive to tangible book
value per share for QCR and that QCR would maintain capital ratios in line of those required for QCR to be considered well-capitalized under
existing regulations. For all of the above analyses, the actual results achieved by Springfield and QCR prior to and following the merger will
vary from the projected results, and the variations may be material.

Davidson prepared its analyses for purposes of providing its opinion to Springfield's board of directors as to the fairness, from a financial
point of view, to the holders of Springfield common stock of the consideration to be paid to the holders of the Springfield common stock in the
proposed merger and to assist Springfield's board of directors in analyzing the proposed merger. The analyses do not purport to be appraisals or
necessarily reflect the prices at which businesses or securities actually may be sold. Analyses based upon forecasts of future results are not
necessarily indicative of actual future results, which may be significantly more or less favorable than those suggested by these analyses. Because
these analyses are inherently subject to uncertainty, being based upon numerous factors or events beyond the control of the parties and their
respective advisors, none of Springfield, QCR or Davidson or any other person assumes responsibility if future results are materially different
from those forecasted.

Davidson's opinion was one of many factors considered by the Springfield's board of directors in its evaluation of the merger and should
not be viewed as determinative of the views of the board of directors of Springfield or management with respect to the merger or the merger
consideration.

Davidson and its affiliates, as part of their investment banking business, are continually engaged in performing financial analyses with
respect to businesses and their securities in connection with mergers and acquisitions, negotiated underwritings, competitive biddings, secondary
distributions of listed and unlisted securities, private placements and other transactions. Davidson acted as financial advisor to Springfield in
connection with, and participated in certain of the negotiations leading to the merger. Davidson is a full service securities firm engaged, either
directly or through its affiliates, in securities trading, investment management, financial planning and benefits counseling, financing and
brokerage activities for both companies and individuals. In the ordinary course of these activities, Davidson and its affiliates may provide such
services to Springfield, QCR and their respective affiliates, may actively
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trade the debt and equity securities (or related derivative securities) of Springfield and QCR for their own account and for the accounts of their
customers and may at any time hold long and short positions of such securities. Springfield selected Davidson as its financial advisor because it
is a recognized investment banking firm that has substantial experience in transactions similar to the merger. Pursuant to a letter agreement dated
March 3, 2017, Springfield engaged Davidson as its financial advisor in connection with the contemplated transaction. Pursuant to the terms of
an addendum to the engagement letter dated February 12, 2018, Springfield agreed to pay Davidson a cash fee of $50,000 concurrently with the
rendering of its opinion. Springfield will pay to Davidson at the time of closing of the merger a contingent cash fee equal to 1.0% of the
aggregate consideration paid to Springfield stockholders in the merger with QCR. Springfield has also agreed to reimburse Davidson for all
reasonable out-of-pocket expenses, including fees of counsel, and to indemnify Davidson and certain related persons against specified liabilities,
including liabilities under the federal securities laws, relating to or arising out of its engagement.

During the two years preceding the date of this letter, Davidson has provided investment banking and other financial services to Springfield
for which Davidson received customary compensation. Such services during such period have included an annual valuation of the Springfield's
common stock for the period ended December 31, 2016.

QCR's reasons for the merger

QCR's board of directors believes that the merger is in the best interests of QCR and its stockholders. In deciding to approve the merger,
QCR's board of directors evaluated the merger after consulting with its management as well as QCR's legal and financial advisors and
considered a number of factors, including the following, which are not presented in order of priority:

management's view that the acquisition of Springfield provides an attractive opportunity to expand into a desirable market;

Springfield's complementary relationship-oriented community banking model, and its compatibility with QCR and its
subsidiaries;

areview of the demographic, economic and financial characteristics of the markets in which Springfield operates, including
existing and potential competition and history of the market areas with respect to financial institutions;

management's review of Springfield's business, operations, earnings and financial condition, including its management,
capital levels and strong asset quality;

its review and discussions with QCR's management and Barack Ferrazzano, QCR's legal counsel, concerning the due
diligence investigation of Springfield;

management's expectation that QCR will retain its strong capital position upon completion of the transaction;

the opportunity to build a greater recognition and awareness of the QCR brand;

the terms of the merger agreement, including the expected tax treatment and termination fee provisions, which it reviewed
with Barack Ferrazzano;

the potential risk of diverting management attention and resources from the operation of QCR's business and towards the
completion of the merger;

the potential risks associated with achieving anticipated cost synergies and savings and successfully integrating Springfield's
business, operations and workforce with those of QCR; and
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the likelihood that the merger will be approved by the relevant bank regulatory authorities without undue burden and in a
timely manner.

The above discussion of the information and factors considered by QCR's board of directors is not intended to be exhaustive, but includes a
description of material factors considered by QCR's board. In view of the wide variety of factors considered by the QCR board of directors in
connection with its evaluation of the merger, the QCR board did not consider it practical to, nor did it attempt to, quantify, rank or otherwise
assign relative weights to the specific factors that it considered. In considering the factors described above, individual directors may have given
differing weights to different factors. QCR's board of directors collectively made its determination with respect to the merger based on the
conclusion reached by its members, based on the factors that each of them considered appropriate, that the merger is in the best interests of
QCR's stockholders.

Accounting treatment of the merger

For accounting and financial reporting purposes, the merger will be accounted for under the acquisition method of accounting for business
combinations in accordance with GAAP. Under the acquisition method of accounting, the assets (including identifiable intangible assets) and
liabilities (including executory contracts and other commitments) of Springfield as of the effective time of the merger will be recorded at their
respective fair values and added to those of QCR. Any excess of purchase price over the fair values is recorded as goodwill. Consolidated
financial statements of QCR issued after the merger will reflect these fair values and will not be restated retroactively to reflect the historical
consolidated financial position or results of operations of Springfield.

Material U.S. federal income tax consequences of the merger

The following summary describes the material U.S. federal income tax consequences of the merger to U.S. holders (as defined below) of
Springfield common stock. The summary is based upon the Internal Revenue Code, applicable Treasury Regulations, judicial decisions and
administrative rulings and practice, all as in effect as of the date hereof, and all of which are subject to change, possibly with retroactive effect.
This summary does not address any tax consequences of the merger under state, local or foreign laws, or any federal laws other than those
pertaining to income tax.

For purposes of this discussion, the term "U.S. holder" means a beneficial owner that is: an individual citizen or resident of the United
States; a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) created or organized under the laws of the
United States or any of its political subdivisions; a trust that (i) is subject to the supervision of a court within the United States and the control of
one or more U.S. persons or (ii) has a valid election in effect under applicable U.S. Treasury Regulations to be treated as a U.S. person; or an
estate that is subject to U.S. federal income taxation on its income regardless of its source.

This discussion addresses only those U.S. holders of Springfield common stock that hold their Springfield common stock as a capital asset
within the meaning of Section 1221 of the Internal Revenue Code and does not address all the U.S. federal income tax consequences that may be
relevant to particular holders of Springfield common stock in light of their individual circumstances or to holders of Springfield common stock
that are subject to special rules, such as non-U.S. holders (as defined below) (except to the extent discussed under the subheading "Tax
Implications to Non-U.S. Stockholders" below); financial institutions; investors in pass-through entities; persons who are subject to alternative
minimum tax; insurance companies; mutual funds; tax-exempt organizations; dealers in securities or currencies; traders in securities that elect to
use a mark-to-market method of accounting; persons that hold Springfield common stock as part of a straddle, hedge, constructive sale or
conversion or other integrated transaction; regulated investment companies; real estate investment trusts; persons whose "functional currency" is
not the U.S. dollar; and holders who acquired their
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shares of Springfield common stock through the exercise of an employee stock option or otherwise as compensation.

If a partnership (or other entity that is taxed as a partnership for federal income tax purposes) holds Springfield common stock, the tax
treatment of a partner in that partnership generally will depend upon the status of the partner and the activities of the partnership. Partnerships
and partners in partnerships should consult their own tax advisors about the tax consequences of the merger to them.

The parties intend for the merger to be treated as a "reorganization" for U.S. federal income tax purposes. Each of Barack Ferrazzano and
Stinson have delivered opinions, dated May 3, 2018, and filed as exhibits to the registration statement of which this proxy statement/prospectus
is a part, to the effect that (i) the merger will constitute a "reorganization" within the meaning of Section 368(a) of the Internal Revenue Code,
(i) Springfield and QCR will each be a party to such reorganization within the meaning of Section 368(b) of the Internal Revenue Code, and
(iii) no gain or loss will be recognized to Springfield's stockholders upon receipt of QCR common stock in exchange for their shares of
Springfield common stock, except to the extent of any cash consideration received and any cash received in lieu of fractional shares.
Additionally, it is a condition to Springfield's obligation to complete the merger that Springfield receive an opinion from Stinson, dated the
closing date of the merger, and it is a condition to QCR's obligation to complete the merger that QCR receive an opinion from Barack
Ferrazzano, dated the closing date of the merger, each to the same effect as the opinions described in the preceding sentence. These conditions
are waivable, and QCR and Springfield undertake to recirculate and resolicit if either of these conditions is waived and the change in tax
consequences is material. These opinions are and will be based upon representation letters provided by QCR and Springfield and upon
customary factual assumptions. Neither QCR nor Springfield has sought, and neither of them will seek, any ruling from the Internal Revenue
Service regarding any matters relating to the merger, and the opinions described above will not be binding on the Internal Revenue Service or
any court. Consequently, there can be no assurance that the Internal Revenue Service will not assert, or that a court would not sustain, a position
contrary to any of the conclusions set forth below. In addition, if any of the representations or assumptions upon which the opinions are based
are inconsistent with the actual facts, the U.S. federal income tax consequences of the merger could be adversely affected.

The actual tax consequences of the merger to you may be complex and will depend upon your specific situation and upon factors that are
not within the control of QCR or Springfield. You should consult with your own tax advisor as to the tax consequences of the merger in light of
your particular circumstances, including the applicability and effect of the alternative minimum tax and any state, local or foreign and other tax
laws.

Tax Consequences of the Merger. Based upon the facts and representations contained in the representation letters received from
Springfield and QCR in connection with the filing of the registration statement on Form S-4 of which this proxy statement/prospectus forms a
part, it is the opinion of Barack Ferrazzano and Stinson that the merger will qualify as a reorganization within the meaning of Section 368(a) of
the Internal Revenue Code, and accordingly, the material U.S. federal income tax consequences of the merger to U.S. holders will be as follows:

No gain or loss will be recognized by QCR or Springfield as a result of the merger.

Gain (but not loss) will be recognized by U.S. holders of Springfield common stock who receive shares of QCR common
stock and cash in exchange for shares of Springfield common stock pursuant to the merger, in an amount equal to the lesser
of (i) the excess, if any, of the amount of cash plus the fair market value of any QCR common stock received in the merger,
over such U.S. holder's adjusted tax basis in the shares of Springfield common stock surrendered by such U.S. holder in the
merger and (ii) the amount of cash received by such U.S. holder in the
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merger (other than cash received in lieu of fractional shares of QCR common stock, which is discussed below under " Cash
in Lieu of Fractional Shares of QCR Common Stock.").

Generally, a U.S. holder's aggregate tax basis in the QCR common stock received by such U.S. holder in the merger in
exchange for its Springfield common stock, including any fractional shares deemed received by the U.S. holder under the
treatment discussed below in " Cash in Lieu of Fractional Shares of QCR Common Stock," will equal such U.S. holder's
aggregate tax basis in the Springfield common stock surrendered in the merger, increased by the amount of taxable gain or
dividend income (see below), if any, recognized by such U.S. holder in the merger (other than with respect to cash received
in lieu of fractional shares of QCR common stock), and decreased by the amount of cash, if any, received by such U.S.

holder in the merger (other than cash received in lieu of fractional shares of Springfield common stock).

The holding period for the shares of Springfield common stock received in the merger, including any fractional shares
deemed received by the U.S. holder under the treatment discussed below in " Cash in Lieu of Fractional Shares of Springfield
Common Stock," generally will include the holding period for the shares of Springfield common stock exchanged therefor.

For purposes of calculating the gain recognized by U.S. holders of Springfield common stock who receive shares of QCR common stock
and cash in exchange for shares of Springfield common stock pursuant to the merger, the fair market value of QCR common stock is based on
the trading price of that stock on the date of the merger, rather than the methodology used in calculating the number of shares of Springfield
common stock to be issued to the stockholder. In the case of any U.S. holder who acquired different blocks of Springfield common stock at
different times and at different prices, any realized gain or loss will be determined separately for each identifiable block of shares exchanged in
the merger. A loss realized on the exchange of one block of shares cannot be used to offset a gain realized on the exchange of another block of
shares, but a U.S. holder will generally be able to reduce its capital gains by capital losses in determining its income tax liability. Such U.S.
holder should consult its tax advisor prior to the exchange with regard to identifying the basis or holding periods of the particular shares of QCR
common stock received in the merger.

Any capital gain generally will be long-term capital gain if the U.S. holder held the shares of Springfield common stock for more than one
year at the effective time of the merger. The deductibility of capital losses is subject to limitations. All or part of the gain that a particular U.S.
holder of Springfield common stock recognizes could be treated as dividend income rather than capital gain if (i) such U.S. holder is a
significant stockholder of QCR or (ii) such U.S. holder's percentage ownership, taking into account constructive ownership rules, in QCR after
the merger is not meaningfully reduced from what its percentage ownership would have been if it had received solely shares of QCR common
stock rather than a combination of cash and shares of QCR common stock in the merger. This could happen, for example, because of ownership
of additional shares of QCR common stock by such holder, ownership of shares of QCR common stock by a person related to such holder or a
share repurchase by QCR from other holders of Springfield common stock. These rules are complex and dependent upon the specific factual
circumstances particular to each U.S. holder. Consequently, each U.S. holder that may be subject to those rules should consult its tax advisor as
to the application of these rules to the particular facts relevant to such U.S. holder.

Cash in Lieu of Fractional Shares of QCR Common Stock. A U.S. holder who receives cash instead of a fractional share of QCR common
stock will be treated as having received the fractional share of QCR common stock pursuant to the merger and then as having exchanged the

fractional share of QCR common stock for cash in a redemption by QCR. In general, this deemed redemption will be treated as a sale or
exchange, and a U.S. holder will recognize gain or loss equal to the difference between (i) the amount of cash received by such U.S. holder and
(ii) the portion of the basis of the shares of Springfield common stock allocable to such fractional interest. Such gain or loss generally will
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constitute capital gain or loss and will be long-term capital gain or loss if the U.S. holder's holding period for the Springfield common stock
exchanged by such U.S. Holder is greater than one year as of the effective time of the merger.

Medicare Tax on Unearned Income. A U.S. holder that is an individual is subject to a 3.8% tax on the lesser of (i) his or her "net
investment income" for the relevant taxable year or (ii) the excess of his or her modified adjusted gross income for the taxable year over a
certain threshold (between $125,000 and $250,000 depending on the individual's U.S. federal income tax filing status). A similar regime applies
to estates and trusts. Net investment income generally would include any capital gain realized in connection with the merger.

Backup Withholding and Information Reporting. Payments of cash to a U.S. holder of Springfield common stock pursuant to the merger
may, under certain circumstances, be subject to information reporting and backup withholding unless the holder provides proof of an applicable
exemption satisfactory to QCR and the exchange agent or, in the case of backup withholding, furnishes its taxpayer identification number and
otherwise complies with all applicable requirements of the backup withholding rules. Any amounts withheld from payments to a U.S. holder
under the backup withholding rules are not additional tax and generally will be allowed as a refund or credit against the U.S. holder's U.S.
federal income tax liability, provided the required information is timely furnished to the Internal Revenue Service.

A U.S. holder of Springfield common stock, as a result of having received QCR common stock in the merger, will be required to retain
records pertaining to the merger. In addition, each U.S. holder of Springfield common stock who is a "significant holder" will be required to
file a statement with such holder's U.S. federal income tax return in accordance with Treasury Regulations Section 1.368-3(b) setting forth such
holder's basis in the Springfield common stock surrendered and the fair market value of the QCR common stock and cash received in the
merger. A "significant holder" is a holder of Springfield common stock who, immediately before the merger, owned at least 5% of the vote or
value of the outstanding stock of Springfield or securities of Springfield with a basis for federal income taxes of at least $1 million.

Tax Implications to Non-U.S. Stockholders. For purposes of this discussion, the term "non-U.S. holder" means a beneficial owner of
Springfield common stock (other than an entity treated as a partnership for U.S. federal income tax purposes) that is not a U.S. holder. The rules
governing the U.S. federal income taxation of non-U.S. holders are complex, and no attempt will be made herein to provide more than a limited
summary of those rules. Any gain a non-U.S. holder recognizes from the exchange of Springfield common stock for QCR common stock and
cash in the merger generally will not be subject to U.S. federal income taxation unless (i) the gain is effectively connected with a trade or
business conducted by the non-U.S. holder in the United States, or (ii) in the case of a non-U.S. holder who is an individual, such stockholder is
present in the United States for 183 days or more in the taxable year of the sale and other conditions are met. Non-U.S. holders described in
(i) above will be subject to tax on gain recognized at applicable U.S. federal income tax rates and, in addition, non-U.S. holders that are
corporations (or treated as corporations for U.S. federal income tax purposes) may be subject to a branch profits tax equal to 30% (or a lesser
rate under an applicable income tax treaty) on their effectively connected earnings and profits for the taxable year, which would include such
gain. Non-U.S. holders described in (ii) above will be subject to a flat 30% tax on any gain recognized, which may be offset by U.S. source
capital losses.

This discussion does not address tax consequences that may vary with, or are contingent upon, individual circumstances. Moreover, it does
not address any non-income tax or any foreign, state or local tax consequences of the merger. Tax matters are very complicated, and the tax

consequences of the merger to you will depend upon the facts of your particular situation. Accordingly, we strongly urge you to consult with
a tax advisor to determine the particular federal, state, local or foreign.
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Regulatory approvals

The merger cannot proceed without obtaining all requisite regulatory approvals. QCR and Springfield have agreed to take all appropriate
actions necessary to obtain the required approvals. The merger of QCR and Springfield is subject to prior approval of the Federal Reserve. QCR
submitted an application with the Federal Reserve Bank of Chicago on April 23, 2018 seeking the necessary approval.

In reviewing that application, the Federal Reserve is required to consider the following:

competitive factors, such as whether the merger will result in a monopoly or whether the benefits of the merger to the public
in meeting the needs and convenience of the community clearly outweigh the merger's anticompetitive effects or restraints

on trade; and

banking and community factors, which includes an evaluation of:

the financial and managerial resources of QCR, including its subsidiaries, and of Springfield, and the effect of the
proposed transaction on these resources;

management expertise;

internal control and risk management systems;

the capital of Springfield;

the convenience and needs of the communities to be served; and

the effectiveness of Springfield and QCR in combating money laundering activities.

The application process includes publication and opportunity for comment by the public. The Federal Reserve may receive, and must
consider, properly filed comments and protests from community groups and others regarding (among other issues) each institution's performance
under the Community Reinvestment Act of 1977, as amended. The merger may not be completed until 15 days after receipt of Federal Reserve
approval, during which time the United States Department of Justice may challenge the merger on antitrust grounds. The commencement of an
antitrust action would stay the effectiveness of the Federal Reserve's approval, unless a court specifically orders otherwise.

In addition, the acquisition of control of Springfield requires the approval of the MDOF. QCR submitted an application with the MDOF on
April 24, 2018 seeking its approval. The MDOF will, within 30 days after receiving the application, issue an order declaring the acquisition to be
lawful or unlawful under the provisions of Missouri banking law.

While QCR knows of no reason why the approval of any of the applications would be denied or unduly delayed, it cannot assure you that
all regulatory approvals required to complete the merger will be obtained or obtained in a timely manner.

Interests of certain persons in the merger

Members of the board of directors and executive officers of Springfield and SFC Bank may have interests in the merger that are different
from, or are in addition to, the interests of Springfield's stockholders generally. Springfield's board of directors was aware of these interests and
considered them, among other matters, in approving the merger and determining to recommend to Springfield's stockholders to vote for approval
of the merger agreement.
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Stock Ownership.  As of May 15, 2018, Springfield's directors and executive officers owned, in the aggregate, 1,737,122 shares of

Springfield's common stock, representing approximately 31.8% of the outstanding shares of common stock. See "Security Ownership of Certain
Beneficial Owners and Management of Springfield" for more information.
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Appointment to the Board of Directors of QCR. Pursuant to the merger agreement, following the effective date of the consummation of
the merger, subject to any necessary regulatory approval and satisfactory completion of QCR's customary director nominee due diligence
process, QCR will take all appropriate action necessary to appoint Timothy O'Reilly to QCR's board of directors. For his service on QCR's board
of directors, Mr. O'Reilly will be entitled to fees and benefits in accordance with QCR's then-current compensation practices and policies of
QCR's board of directors.

Severance Payments. Under the merger agreement, QCR has agreed to cover any employee of Springfield or SFC Bank immediately prior
to the effective time of the merger, who is not otherwise entitled to contractual severance or change of control benefits, under a severance policy.
To the extent a covered employee incurs an involuntary termination within one year following the merger, such employee will generally be
entitled to a severance payment equal to one week of base salary for each whole year of service with Springfield or QCR (or their respective
subsidiaries), subject to a minimum payment equal to two weeks of base salary and a maximum payment equal to 26 weeks of base salary. In the
case of any part-time employee, the amount of severance will be based on the particular employee's average weekly pay, subject to the same
minimum and maximum amounts. The severance will be paid in accordance with QCR's normal payroll practices and will be subject to all
applicable withholding. All severance payments are contingent upon the employee's execution of a general release and waiver in favor of
Springfield, QCR, and their respective affiliates.

Any employee who is a party to an employment, severance, change of control or other agreement providing for contractual severance or
change of control benefits generally is ineligible to receive a severance payment as described above.

Employment Agreements with SFC Bank. The merger agreement required Robert Fulp, Monte McNew and Kirk Bossert to enter into new
employment agreements with SFC Bank. The new employment agreements are contingent upon the merger becoming effective and, thereafter,
will continue in effect in accordance with their terms. The new employment agreements were entered into in exchange for each executive's
agreement to be bound by restrictive covenants that apply at all times during his employment and, in certain cases, for at least 24 months
following any termination of employment with QCR or SFC Bank. Under the respective agreements, as of the effective time of the merger,

Mr. Fulp will serve as Chief Executive Officer of SFC Bank, Mr. McNew will serve as President of SFC Bank and Mr. Bossert will serve as
Chief Financial Officer of SFC Bank. The agreements all have an initial term that will extend from the effective time of the merger through
December 31, 2020, unless either party elects to terminate the agreement in accordance with its terms. Messrs. Fulp and McNew have automatic
renewal provisions in their agreements which will serve to extend the term of the agreements for additional one-year periods beginning on
January 1, 2020 and each January 1 thereafter, unless either party elects to provide a notice of nonrenewal. In the case of a change in control of
QCR or SFC Bank, the agreements will automatically remain in effect for two years following the effective date of such change in control.

Pursuant to their respective agreements, Messrs. Fulp, McNew and Bossert will be eligible to receive an annual base salary and will have
the opportunity to earn a performance-based annual cash bonus. No amount of annual cash bonus is guaranteed under the employment
agreements. Mr. Fulp's initial annual base salary will be $389,640, Mr. McNew's will be $210,000 and Mr. Bossert's will be $220,000. Each will
also be eligible to participate in QCR's deferred compensation plan pursuant to which they will be offered the opportunity to elect to defer a
portion of their annual compensation and receive a matching contribution from QCR or SFC Bank. The matching contribution has an annual
maximum limit of $10,000. Further, Messrs. Fulp, McNew and Bossert will be eligible to participate in the compensation and benefit plans,
programs and arrangements sponsored and maintained by QCR and SFC Bank, subject to the terms and conditions thereof as may be in effect
from time to time, as may be applicable to similarly situated senior level employees of QCR and SFC Bank.
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Under their employment agreements, if any of the executives has his employment terminated by QCR without cause or if he resigns due to
a constructive discharge, the executive will be eligible to receive a severance payment in exchange for the executive's full release of any claims
against QCR, SFC Bank and their affiliates. The severance amount will be equal to twice the sum of the executive's annual base salary and the
average of his three most recent annual cash bonuses paid immediately preceding the termination date. The severance will typically be paid in a
series of installments, but if the termination occurs within 24 months following a change in control of QCR or SFC Bank, the severance payment
will be made in a single lump sum. In addition to the cash severance payment, each executive would be eligible to receive continued health
insurance for a period of 18 months at the same cost as would apply to an active employee of QCR or SFC Bank. Notwithstanding the foregoing,
the agreements include a provision that will serve to reduce any severance payments or other benefits due to each executive at the time of a
termination of employment to an amount equal to one dollar less than the maximum amount QCR or SFC Bank could pay without loss of
deduction under Section 280G of the Internal Revenue Code or the imposition of an excise tax under Section 4999 of the Internal Revenue Code.

Springfield Equity Awards. Springfield sponsors and maintains its 2008 Stock Option Plan (which we refer to as the "2008 Plan"). The
purpose of the 2008 Plan is to encourage employees of Springfield and its affiliates and subsidiaries to acquire a proprietary and vested interest
in the growth and performance of Springfield. The 2008 Plan is also designed to assist Springfield in attracting and retaining employees by
providing them with the opportunity to participate in the success and profitability of Springfield. The 2008 Plan was approved by Springfield's
stockholders.

The 2008 Plan provides Springfield with the ability to grant both incentive stock options, which are subject to the requirements of
Section 422 of the Internal Revenue Code, and nonqualified stock options. Any stock option granted under the 2008 Plan, whether an incentive
stock option or a nonqualified stock option, entitles the holder thereof to purchase a share of Springfield's common stock at a pre-established
option exercise price, provided that such option exercise price can never be less than the fair market value of the underlying share of common
stock on the date of grant of the stock option. Springfield generally granted stock options under the Plan subject to three year vesting periods
with one-third of the grant vesting on each of the first, second and third anniversaries of the date of grant of such award.

Under the merger agreement, immediately prior to the effective time of the merger, Springfield is required to fully vest any outstanding
unvested stock options. Each outstanding stock option will, on the date immediately preceding the effective date of the merger, be cancelled in
exchange for a cash payment in an amount equal to the difference between the cash value of the merger consideration to be paid to any other
holder of a share of Springfield common stock and the exercise price of the stock option. Messrs. Fulp and Bossert have been fully vested in
their outstanding stock options since October 2015. As of May 15, 2018, Mr. McNew holds 20,000 stock options that will become vested
immediately prior to the effective time of the merger. As of May 15, 2018, Messrs. Fulp, McNew and Bossert each holds, in the aggregate,
62,000, 20,000 and 16,000, respectively, stock options over shares of Springfield common stock with a weighted average exercise price equal to
$7.52.

Springfield has also previously awarded to Messrs. Fulp, McNew and Bossert restricted shares of Springfield common stock. The restricted
stock units were incentives granted to the executives as an incentive to further the growth, development, and financial success of Springfield and
SFC Bank. From the date of their issuance, the restricted stock entitled the executives to the same rights as any other holder of Springfield
common stock, including the right to vote and the right to receive dividends. However, the restricted stock was subject to a risk of forfeiture if
the executive did not remain continuously employed with Springfield or SFC Bank through certain pre-established vesting dates. Under the
award agreements, as amended, for Messrs. Fulp and Bossert, their restricted stock units would vest as to two-thirds of the award on January 1,
20109, or, if later, on December 31 of the first
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year that Springfield attained a stated net income goal. The net income goal was not achieved as of December 31, 2017. The remaining one-third
of their awards was set to vest on January 1, 2020. Mr. McNew's restricted stock units vest as to one-third of the award on January 1 of each of
2019 through 2021. However, pursuant to the merger agreement, Springfield is required, immediately prior to the effective time of the merger, to
fully vest all outstanding unvested restricted stock units. The vested restricted stock units will then be treated in the merger the same as all other
outstanding shares of Springfield common stock. As of May 15, 2018, Messrs. Fulp, McNew and Bossert held, in the aggregate, 91,500, and
respectively 46,500, 20,000 and 25,000, restricted shares of Springfield common stock.

SFC Bank Supplemental Retirement Plan. In March 2015, SFC Bank implemented a Supplemental Retirement Plan (which we refer to as
the "SFC Plan") intended to provide supplemental retirement benefits to a select group of management and key employees as a way to attract
and retain such individuals. Pursuant to the SFC Plan, an employee who has been designated as a participant in the plan is eligible to receive a
specified annual benefit for 15 years following retirement from employment with SFC Bank. Messrs. Fulp, McNew and Bossert each is entitled
to an annual benefit in the amount of $175,000, $50,000 and $100,000, respectively. The SFC Plan provides that annual benefits due under the
plan will vest based on a participant's continued employment through normal retirement age. If a participant retires before attaining age 60, the
participant would not have any vested interest in the annual benefit. If a participant retires upon or after attaining age 65, the participant would
be fully vested in the annual benefit. In addition, the SFC Plan provides for full vesting of a participant's right to an annual benefit upon the
occurrence of various specified events, including a change in control of Springfield or SFC Bank. Unless a participant has otherwise already
commenced receipt of installments, following a change in control of Springfield or SFC Bank, the SFC Plan provides that the series of 15 annual
installments will be paid to the participant in a single lump sum. The SFC Plan provides, generally, for payments to commence upon the earliest
to occur of the participant's termination of employment, the participant's death or a change in control of Springfield or SFC Bank. The merger
transaction will constitute a change in control of Springfield for purposes of the SFC Plan. It is anticipated that, following payment of benefits in
connection with the merger, the SFC Plan will be terminated in its entirety.

Indemnification and Insurance. Pursuant to the terms of the merger agreement, Springfield agreed to acquire and maintain, for up to six
years following the effective time, insurance coverage under the current policy of directors' and officers' liability insurance maintained by
Springfield for actions taken prior to the effective time of the sale. If a six-year term of insurance coverage is not available, the term for the
insurance will be such other maximum period of time for which coverage is available at a cost not to exceed 150% of the premiums Springfield
paid for its current policy term. Following the effective time, to the extent permitted by applicable law, QCR has agreed to indemnify and hold
harmless the current and former directors, officers and employees of Springfield and its subsidiaries for all actions taken by them prior to the
effective time of the sale.

Restrictions on resale of QCR common stock

The shares of QCR common stock to be issued in connection with the merger will be registered under the Securities Act of 1933, as
amended (which we refer to as the "Securities Act"), and will be freely transferable, except for shares issued to any stockholder who may be
deemed to be an "affiliate" of QCR for purposes of Rule 144 under the Securities Act. Persons who may be deemed to be affiliates of QCR
include individuals or entities that control, are controlled by, or are under common control with QCR and may include the executive officers,
directors and significant stockholders of QCR.
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Springfield stockholder dissenters' rights

General. Dissenters' rights with respect to Springfield common stock are governed by Section 351.455 R.S.Mo. Springfield stockholders
have the right to dissent from the merger and to obtain payment of the fair value of their shares in the event the merger is consummated. Strict
compliance with the dissent procedures is mandatory. Subject to the terms of the merger agreement, the parties could elect to terminate the
merger agreement even if it is approved by QCR and Springfield stockholders, thus terminating dissenters' rights available to Springfield
stockholders.

Springfield urges any Springfield stockholder who contemplates exercising his, her or its right to dissent to read carefully the provisions of
Section 351.455 R.S.Mo., which is attached to this proxy statement/prospectus as Appendix B. A more detailed discussion of the provisions of
the statute is included below. This discussion describes the steps that each Springfield stockholder must take to exercise his, her or its right to
dissent. Each Springfield stockholder who wishes to dissent should read both the summary and the full text of the law. Springfield cannot give
any Springfield stockholder legal advice. To completely understand this law, each Springfield stockholder may want, and Springfield encourages
any Springfield stockholder seeking to dissent, to consult with his, her or its legal counsel. Any Springfield stockholder who wishes to dissent
should not send in a signed proxy unless he, she or it marks his, her or its proxy to vote against the merger, or marks his, her or its proxy to
abstain with respect to the merger, or such stockholder will lose the right to dissent.

If you desire to submit the written objection required by Section 351.455 R.S.Mo. prior to the Springfield special meeting, send or deliver
such objection to Springfield Bancshares, Inc., Corporate Secretary, 2006 South Glenstone Avenue, Springfield, Missouri 65804. Springfield
urges any stockholder who wishes to dissent to act carefully. Springfield cannot and does not accept the risk of late or undelivered written
objections. If a dissenting Springfield stockholder's written objection is not timely received by Springfield prior to or at the Springfield special
meeting, then he, she or it will not be entitled to exercise his, her or its dissenters' rights. Springfield's stockholders bear the risk of non-delivery
and of untimely delivery.

Summary of Section 351.455 R.S.Mo. Dissenters' Rights. The following is a summary of Section 351.455 R.S.Mo. and the procedures
that a stockholder must follow to dissent from the proposed merger and to perfect his, her or its dissenters' rights and receive cash rather than
shares of QCR common stock if the merger is completed. This summary is qualified in its entirety by reference to Section 351.455 R.S.Mo.,
which is reprinted in full as Appendix B to this proxy statement/prospectus. Appendix B should be reviewed carefully by any stockholder who
wishes to perfect his, her or its dissenters' rights. Failure to strictly comply with the procedures set forth in Section 351.455 R.S.Mo. will, by
law, result in the loss of dissenters' rights. It may be prudent for a person considering whether to dissent to obtain legal counsel.

If the proposed merger of Springfield with and into QCR is completed, any Springfield stockholder who has properly perfected his, her or
its statutory dissenters' rights in accordance with Section 351.455 R.S.Mo. has the right to obtain, in cash, payment of the fair value of such
stockholder's shares of Springfield common stock.

To exercise dissenters' rights under Section 351.455 R.S.Mo. and be entitled to appraisal and payment of the fair value of his, her or its

shares under the General and Business Corporation Law of Missouri, a Springfield stockholder must:

own Springfield common stock as of the close of business on May 15, 2018, the record date for the Springfield special
meeting at which the approval of the merger agreement is submitted to a vote, and maintain ownership of Springfield
common stock through the effective time of the merger;
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file with Springfield, prior to or at the Springfield special meeting, a written objection to the merger. Such written objection
must be made in addition to and separate from any proxy or other vote against the approval of the merger agreement;

not vote in favor of the merger at the Springfield special meeting; and

within 20 days after the effective time of the merger, make a written demand on QCR, as the surviving corporation, for
payment of the fair value of such stockholder's shares of Springfield common stock as of the day prior to the Springfield
special meeting.

A Springfield stockholder of record who fails to satisfy these requirements is not entitled to payment for his her or its shares of Springfield
common stock under Section 351.455 R.S.Mo. In addition, any stockholder who returns a signed proxy but fails to provide instructions as to the
manner in which such shares are to be voted will be deemed to have voted in favor of approving and adopting the merger and will not be entitled
to assert dissenters' rights.

If, within 30 days after the effective time of the merger, the value of the dissenting stockholder's shares of Springfield common stock is
agreed upon between the dissenting Springfield stockholder and QCR, then payment for such shares must be made by QCR within 90 days after
the effective time, upon the surrender of the dissenting Springfield stockholder's stock certificates representing such stockholder's shares. Upon
payment of the agreed value, the dissenting Springfield stockholder ceases to have any interest in the shares or in QCR.

If, within 30 days after the effective date of the Springfield merger, there is no such agreement as to the fair value of the dissenting
stockholder's shares of Springfield common stock between the dissenting Springfield stockholder and QCR, then the dissenting Springfield
stockholder may, within 60 days after the expiration of the 30-day period, file a petition in any court of competent jurisdiction within the county
in which the registered office of the surviving corporation is situated, asking for a finding and determination of the fair value of such
stockholder's shares. The dissenting Springfield stockholder will be entitled to judgment against QCR for an amount equal to the fair value of
such stockholder's shares measured as of the day prior to the Springfield special meeting, together with interest thereon to the date of the
judgment. Investment banker opinions as to fairness from a financial point of view of the consideration payable in a transaction are not opinions
as to, and do not address, fair value under the General and Business Corporation Law of Missouri.

The judgment will only be payable upon and simultaneously with the surrender to QCR of the stock certificates representing the shares of
Springfield common stock owned by the dissenting Springfield stockholder. Upon payment of the judgment, such stockholder will cease to have
any interest in the shares or in QCR. Further, unless the dissenting stockholder files the petition with the court within the 60-day time limit
described above, such stockholder and all persons claiming under such stockholder shall be conclusively presumed to have approved or ratified
the merger and shall be bound by the terms thereof. The right of a dissenting stockholder to be paid the fair value of such stockholder's shares as
provided above ceases if and when Springfield abandons the merger.

The foregoing does not purport to be a complete statement of the provisions of MGBCL relating to statutory dissenters' rights and is
qualified in its entirety to the dissenters rights provisions, which are reproduced in full in Appendix B to this proxy statement/prospectus and
which are incorporated herein by reference. If any Springfield stockholder intends to dissent, or if such stockholder believes that dissenting
might be in his, her or its best interests, such stockholder should read Appendix B carefully.
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DESCRIPTION OF THE MERGER AGREEMENT

The following is a summary of the material terms of the merger agreement. This summary does not purport to describe all the terms of the
merger agreement and is qualified by reference to the complete text of the merger agreement, which is attached as Appendix A to this proxy
statement/prospectus and is incorporated by reference into this proxy statement/prospectus. You should read the merger agreement completely
and carefully as it, rather than this description, is the legal document that governs the merger.

The text of the merger agreement has been included to provide you with information regarding its terms. The terms of the merger
agreement (such as the representations and warranties) are intended to govern the contractual rights and relationships, and allocate risks,
between the parties in relation to the merger. The merger agreement contains representations and warranties QCR and Springfield made to
each other as of specific dates. The representations and warranties were negotiated between the parties with the principal purpose of setting
forth their respective rights with respect to their obligations to complete the merger. The statements embodied in those representations and
warranties may be subject to important limitations and qualifications as set forth therein, including a contractual standard of materiality
different from that generally applicable under federal securities laws.

General

The merger agreement provides for the merger of Springfield with and into QCR, with QCR as the surviving company. The merger is
anticipated to be completed in the third quarter of 2018. After the completion of the merger, QCR intends to operate SFC Bank under SFC
Bank's existing charter as a separate, wholly owned banking subsidiary of QCR.

Closing and effective time

Closing. The closing of the merger will take place on the fifth business day following the satisfaction or waiver of the conditions to
closing 