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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held May 20, 2015

TO THE SHAREHOLDERS OF SIERRA BANCORP:

The Annual Meeting of Shareholders (the “Meeting”) of Sierra Bancorp will be held at the Main Office of Bank of the
Sierra, 90 North Main Street, Porterville, California 93257 at 7:30 p.m. on Wednesday, May 20, 2015.

At the annual meeting, you will be asked to consider and vote on the following matters:

1.	Election of Directors. To elect the following three individuals to serve as Class II directors until the 2017 annual
meeting of shareholders and until their successors are elected and qualified:

Albert L. Berra
Kevin J. McPhaill
Gordon T. Woods

2.	Ratification of Appointment of Independent Accountants. To ratify the appointment of Vavrinek, Trine, Day &
Co., LLP as the Company’s independent registered public accounting firm for 2015.

3.	Advisory Vote on Executive Compensation. To approve, on an advisory and non-binding basis, the
compensation paid to the Company’s Named Executive Officers.

4.	To transact such other business as may properly come before the Meeting and any and all adjournments thereof.
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The Board of Directors recommends that you vote in favor of the election of the above nominees, and in favor
of Proposals 2 and 3.

Only shareholders of record at the close of business on March 23, 2015 are entitled to notice of and to vote at the
annual meeting. Whether you plan to attend the annual meeting or not, please sign, date and return the enclosed
proxy card in the postage paid envelope provided, or vote your shares electronically or by telephone, so that as
many shares as possible may be represented. The vote of every shareholder is important and we will appreciate
your cooperation in returning your executed proxy promptly. Each proxy is revocable and will not affect your right to
vote in person if you attend the annual meeting. If you hold your shares in certificate form and attend the Meeting, you
may simply revoke your previously submitted proxy and vote your shares at that time. If your shares are held by a
broker or otherwise not registered in your name, you will need additional documentation from your record holder to
vote your shares personally at the Meeting. If you hold your shares in certificate form, please indicate on the proxy
whether or not you expect to attend.

We appreciate your continuing support and look forward to seeing you at the annual meeting.

DATED:  April 24, 2015 By Order of the Board of Directors

Diane L. Renois
Secretary

Important Notice Regarding the Availability of Proxy Materials for the

2015 Annual Meeting of Shareholders to be held on May 20, 2015

This proxy statement and the Company’s 2014 Annual Report to Shareholders are available electronically at

www.sierrabancorp.com/financials

Edgar Filing: SIERRA BANCORP - Form DEF 14A

4



SIERRA BANCORP
86 North Main Street
Porterville, California 93257
(559) 782-4900
___________________________________

PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS
To Be Held May 20, 2015
____________________________________

INTRODUCTION

General

This Proxy Statement is furnished in connection with the solicitation of proxies for use at the Annual Meeting of
Shareholders (the “Meeting”) of Sierra Bancorp (the “Company”), to be held at the Main Office of Bank of the Sierra,
90 North Main Street, Porterville, California at 7:30 p.m. on Wednesday, May 20, 2015 and at any and all
adjournments thereof.

We expect to mail this Proxy Statement and accompanying Notice to shareholders on approximately April 24, 2015.

The matters to be considered and voted upon at the Meeting will be:

1.	Election of Directors. To elect three nominees to serve as Class II directors until the 2017 annual meeting of
shareholders and until their successors are elected and qualified.

2.	Ratification of Appointment of Independent Accountants. To ratify the appointment of Vavrinek, Trine, Day &
Co., LLP as the Company’s independent registered public accounting firm for 2015.
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3.	Advisory Vote on Executive Compensation. To approve, on an advisory and non-binding basis, the
compensation paid to the Company’s Named Executive Officers.

4.	To transact such other business as may properly come before the Meeting and any and all adjournments thereof.

Revocability of Proxies

A Proxy for use at the Meeting is enclosed. Any shareholder who executes and delivers such Proxy has the right to
revoke it at any time before it is exercised by filing with the Secretary of the Company an instrument revoking it or a
duly executed proxy bearing a later date, or by attending the Meeting and voting in person. (Any shareholder who
holds shares in certificate form and attends the Meeting may simply revoke his or her previously submitted proxy and
vote their shares at that time. Shareholders whose shares are held by a broker or are otherwise not registered in their
own names will need additional documentation from their record holder to vote any shares personally at the Meeting.)
Subject to such revocation, all shares represented by a properly executed Proxy received in time for the Meeting will
be voted by the proxy holders whose names are set forth in the accompanying Proxy in accordance with the
instructions on the Proxy. If no instruction is specified with respect to a matter to be acted upon, the shares
represented by the Proxy will be voted in favor of the election of the nominees for directors set forth herein, in favor
of Proposals 2 and 3 and, if any other business is properly presented at the Meeting, in accordance with the
recommendations of the Board of Directors.

Solicitation of Proxies

The solicitation of the Proxy accompanying this Proxy Statement is made by our Board of Directors, and we will bear
the costs of such solicitation, including preparation, printing and mailing costs. The proxies will be solicited
principally through the mails, but our officers, directors and regular employees may solicit proxies personally or by
telephone. Arrangements will be made with brokerage firms and other custodians, nominees and fiduciaries to forward
these proxy solicitation materials to shareholders whose stock in the Company is held of record by such entities, and
we will reimburse such brokerage firms, custodians, nominees and fiduciaries for reasonable out-of-pocket expenses
incurred by them in connection therewith.
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VOTING SECURITIES

There were 13,638,032 shares of the Company's common stock issued and outstanding on March 23, 2015, which has
been set as the record date for the purpose of determining the shareholders entitled to notice of and to vote at the
Meeting. The presence, in person or by proxy, of at least a majority of the total number of outstanding shares of our
common stock is necessary to constitute a quorum at the Meeting for the transaction of business. Abstentions and
broker non-votes are each included in the determination of the number of shares present for determining a quorum but
are not counted on any matters brought before the Meeting.

Each shareholder is entitled to one vote on each proposal per share of common stock held as of the record date.
Shareholders do not have cumulative voting rights in connection with the election of directors. The election of three
directors to serve until the 2017 Annual Meeting of Shareholders requires approval by a “plurality” of the votes cast by
the shares of common stock entitled to vote in the election. This means that the three nominees who receive the
highest number of properly cast votes will be elected as directors even if those nominees do not receive a majority of
the votes cast. Shares represented by proxies that are marked with instructions to “withhold authority” for the election of
one or more director nominees or that are not voted (whether by abstention, broker non-vote or otherwise) will not be
counted in determining the number of votes cast for those persons.

For all other matters, including the ratification of the appointment of our accountants and the advisory vote on
executive compensation, a majority of votes cast shall decide the outcome of each matter submitted to the
shareholders at the Meeting. Abstentions will be included in the vote totals and, as such, will have the same effect on
proposals as a negative vote. Broker non-votes (i.e., the submission of a proxy by a broker or nominee specifically
indicating the lack of discretionary authority to vote on the matter), if any, will not be included in vote totals and, as
such, will have no effect on any proposal.

PROPOSAL 1

ELECTION OF DIRECTORS

Our Bylaws currently provide that the number of directors shall be not fewer than six nor more than eleven until
changed by a bylaw amendment duly adopted by the vote or written consent of our shareholders. The Bylaws further
provide that the exact number of directors shall be fixed from time to time, within the foregoing range, by a bylaw or
amendment thereof or by a resolution duly adopted by the vote or written consent of our shareholders or by our Board
of Directors. The exact number of directors is presently fixed at seven.
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Pursuant to the Company’s Articles of Incorporation, the Board of Directors is divided into two classes, designated
Classes I and II. The directors serve staggered two-year terms, so that directors of only one class are elected at each
Annual Meeting of Shareholders. At the Meeting, shareholders will be asked to elect the following three Class II
directors whose terms expire this year, for an additional term of two years:

Albert L. Berra
Kevin J. McPhaill
Gordon T. Woods

Since shareholders do not have cumulative voting rights in the election of directors, a plurality of the votes cast is
required for the election of directors. This means that the three nominees who receive the highest number of properly
cast votes will be elected as directors even if those nominees do not receive a majority of the votes cast. In the event
that any of the nominees should be unable to serve as a director, it is intended that the Proxy will be voted for the
election of such substitute nominee, if any, as shall be designated by the Board of Directors. Management has no
reason to believe that any nominee will become unavailable.

Board of Directors’ Recommendation

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR”
EACH OF THE NOMINEES LISTED IN THIS PROXY STATEMENT.

2
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The following table sets forth information as of March 23, 2015 with respect to (i) each of the persons nominated by
the Board of Directors for election as directors, all of whom are also directors of the Company, (ii) each of our
directors and executive officers, and (iii) our directors and executive officers as a group. Additional information
concerning the experience and qualifications of the Company’s directors appears below under “CORPORATE
GOVERNANCE – Director Nomination Procedures, Qualifications and Related Matters.”

Term to Expire/

Director
Since

Common Stock
Beneficially Owned on
March 23, 2015

Name, Address and Offices
Held with the Company1

Principal Occupation
for the Past Five Years2 Age Number

of Shares3

Vested
Option
Shares4

Percentage
of Shares
Outstanding5

Morris A. Tharp
Chairman of the Board

President and Owner,
E.M. Tharp, Inc.
(Truck Sales and Repair)

75
2016/
2000
(1977)6

524,2807 32,500 4.07%

Albert L. Berra
Director

Rancher/Retired Orthodontist8

(Owner Berra Farms)
74

2017/
2000
(1977)6

301,1919 32,500 2.44%

Robert L. Fields
Director

Retired Jeweler

(formerly Owner,
Bob Fields Jewelers)

87
2016/
2000
(1982)6

477,578 12,500 3.59%

James C. Holly
Vice Chairman of the Board

Chief Executive Officer,
Bank of the Sierra

and Sierra Bancorp10

74
2016/
2000
(1977)6

439,47611 32,500 3.45%

1 All offices held apply to both Bank of the Sierra and Sierra Bancorp. The business address of each of the executive
officers and directors is 86 North Main Street, Porterville, California 93257.

2 None of the companies listed in this column or in related footnotes, other than Bank of the Sierra, are affiliates of
Sierra Bancorp. All positions listed have been held for a period of at least five years unless otherwise indicated.

3 Except as otherwise noted, may include shares held by or with such person’s spouse (except where legally separated)
and minor children, and by any other relative of such person who has the same home; shares held in “street name” for
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the benefit of such person; shares held by a family trust as to which such person is a trustee and primary beneficiary
with sole voting and investment power (or shared power with a spouse); or shares held in an Individual Retirement
Account or pension plan as to which such person is the sole beneficiary and has pass-through voting rights and
investment power.

4 Represents option shares which are vested or will vest within 60 days of March 23, 2015 pursuant to the Company’s
Stock Incentive Plan. See “EXECUTIVE OFFICER AND DIRECTOR COMPENSATION – Outstanding Equity
Awards at Fiscal Year End” and “ – Compensation of Directors.”

5 This percentage is based on the total number of shares of the Company's common stock outstanding, plus the
numbers of option shares for the applicable individual, or for the directors and executive officers collectively, which
are vested or will vest within 60 days of March 23, 2015 pursuant to the Company’s Stock Incentive Plan. See
“EXECUTIVE OFFICER AND DIRECTOR COMPENSATION – Outstanding Equity Awards at Fiscal Year End” and “ –
Compensation of Directors.”

6 Year first elected or appointed a director of Bank of the Sierra.

7 Includes 5,215 shares held by Mr. Tharp as trustee for the grandchildren of another director of the Company, as to
which shares Mr. Tharp has sole voting but no investment power.

8 Dr. Berra owned and operated Albert L. Berra, DDS, an orthodontic practice in Porterville, until he retired and sold
his practice in 2014.

9 Includes 80,704 shares held by Berra Investments, a limited partnership in which Dr. Berra and his spouse are
general partners; 22,036 shares held by the Albert L. Berra, DDS Profit Sharing Plan, of which Dr. Berra is trustee, as
to all of which shares he has sole voting and dispositive power; and 30,793 shares held by Dr. Berra’s spouse as
separate property, as to which shares Dr. Berra has neither voting nor investment power.

(Table and footnotes continued on following page.)

3
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Term to
Expire/

Director
Since

Common Stock
Beneficially Owned on
March 23, 2015

Name, Address and Offices
Held with the Company1

Principal Occupation
for the Past Five Years2 Age Number

of Shares3

Vested
Option
Shares4

Percentage
of Shares
Outstanding5

Kevin J. McPhaill

President, Chief Executive

Officer and Director

President and

Chief Operating Officer,

Bank of the Sierra

and Sierra Bancorp12

42
2017/
2015
(2015)6

4,000 36,200 0.29%

Lynda B. Scearcy

Director

Tax Professional/CPA,
McKinley Scearcy Associates,
an H&R Block Company13

69
2016/
2007
(2007)6

6,71814 27,500 0.25%

Gordon T. Woods
Director

Owner and Operator,

Gordon T. Woods
Construction;
Chief Executive Officer,

Hydrokleen Systems15

79
2017/
2000
(1977)6

33,500 17,500 0.37%

Kenneth R. Taylor
Executive Vice President
and Chief Financial Officer

Executive Vice President
and Chief Financial Officer,
Bank of the Sierra

and Sierra Bancorp

55 n/a 20,500 20,000 0.30%

James F. Gardunio
Executive Vice President
and Chief Credit Officer

Executive Vice President
and Chief Credit Officer,
Bank of the Sierra

and Sierra Bancorp

64 n/a – 43,900 0.32%

Michael W. Olague

Executive Vice President

and Chief Banking Officer

Executive Vice President

and Chief Banking Officer,

Bank of the Sierra

and Sierra Bancorp16

59 n/a 3,692 10,600 0.10%

Edgar Filing: SIERRA BANCORP - Form DEF 14A

11



Directors and Executive
Officers as a Group (10
persons)

1,810,935 265,700 14.94%

(Certain footnotes appear on previous page.)

10 Mr. Holly served as President and Chief Executive Officer of the Bank and the Company from their inceptions in
1997 and 2000, respectively, until January 1, 2014, when Mr. McPhaill was appointed President and Chief Operating
Officer of both entities. Mr. Holly continued to serve as Chief Executive Officer of both entities from January 1, 2014
until he retired on March 31, 2015. He was appointed Vice Chairman of the Board effective April 1, 2015.

11 Includes 30,000 shares held by Holly Farms, L.P., a limited partnership of which Mr. Holly is a general partner, as
to which shares he has sole voting power and shared dispositive power.

12 Mr. McPhaill was appointed President and Chief Executive Officer of the Bank and the Company effective April 1,
2015. Previously, he served as President and Chief Operating Officer of both entities since January 1, 2014, and as
Executive Vice President and Chief Banking Officer of both entities from 2006 through 2013.

13 McKinley Scearcy Associates was acquired by H&R Block in November 2014. Prior to the acquisition,
Ms. Scearcy was a Tax Partner at McKinley Scearcy Associates since 1988.

14 Includes 50 shares held by a special needs trust of which Ms. Scearcy is successor trustee, as to which shares she
has sole voting and dispositive power.

15 Gordon T. Woods Construction is a manufacturer and installer of commercial grade filtration systems and
Hydrokleen Systems is a designer and manufacturer of water and waste treatment systems.

16 Mr. Olague was appointed Executive Vice President and Chief Banking Officer of the Bank and the Company
effective January 1, 2015. Previously, he served as Senior Vice President and Manager of the Bank’s
Bakersfield/Delano area since November 2009.
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CORPORATE GOVERNANCE

General

The Board of Directors believes that it is important to encourage the highest level of corporate ethics and
responsibility and has fully implemented the corporate governance requirements of Nasdaq and the Securities and
Exchange Commission (the “SEC”).

Code of Ethics

We have adopted a Code of Ethics which applies to all of our directors, officers and employees, including our
principal executive officer, principal financial officer, principal accounting officer and persons performing similar
functions. The Code of Ethics requires that our directors, officers and employees avoid conflicts of interest, comply
with all laws and other legal requirements, conduct business in an honest and ethical manner and otherwise act with
integrity and in the Company’s best interests. Under the terms of the Code of Ethics, directors, officers and employees
are required to report any conduct that they believe in good faith to be an actual or apparent violation of the Code of
Ethics. The Code of Ethics may be found on our web site, “www.sierrabancorp.com” on the “Investor Relations” tab under
the topic “Governance Documents.” We intend to post notice of any waiver from, or amendment to, any provision of our
Code of Ethics on this web site.

Procedures for Reporting Concerns about Accounting, Internal Accounting Controls or Auditing Matters

As a mechanism to encourage compliance with the Code of Ethics, we have established procedures for (i) receiving,
retaining and addressing complaints regarding accounting, internal accounting controls or auditing matters; (ii)
allowing employees to anonymously report any problems they may detect with respect to such matters; and (iii)
reporting any suspected violations of the Code or of law. The Code of Ethics also prohibits the Company from
retaliating against any director, officer or employee who makes a good faith report of a suspected violation of the
Code or of law (even if the report is mistaken), or against anyone who assists in the investigation of a reported
violation.

Director Independence
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General. The Board has determined that all of its directors, other than directors Holly and McPhaill, are “independent”
as that term is defined by the Nasdaq rules. The overwhelming majority of the members of our Board of Directors
have historically been independent, and our Audit, Nominating and Governance, and Compensation Committees are
comprised solely of independent directors in accordance with SEC and Nasdaq requirements.

Executive Sessions. The independent directors meet regularly in executive session without any members of
management present.

Director Attendance

Board and Committee Meeting Attendance. During the fiscal year ended December 31, 2014, our Board of
Directors held a total of 13 meetings. Each incumbent director who served as a director during 2014 attended at least
75% of the aggregate of (a) the total number of such meetings and (b) the total number of meetings held by all
committees of the Board on which such director served during 2014.

Director Attendance at Annual Meetings of Shareholders. The Board believes it is important for all directors to
attend the annual meeting of shareholders in order to show their support for the Company and to provide an
opportunity for shareholders to communicate any concerns to them. The Company’s policy is to encourage, but not
require, attendance by each director at the Company’s annual meeting of shareholders. All but one of our directors
attended our Annual Meeting of Shareholders in 2014.

Shareholder Communications with Board of Directors

Shareholders may communicate with the Board of Directors or with any individual director by mailing a
communication to our principal executive offices addressed to the Board of Directors or to the individual director. All
of such communications, except those clearly of a marketing nature, will be forwarded unopened directly to the
appropriate director or presented to the full Board of Directors at the next regularly scheduled Board meeting.

5
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Director Nomination Procedures, Qualifications and Related Matters

Procedure for Consideration of Director Nominees. Prior to making any recommendations to the Board of
Directors concerning the nomination of directors for each year’s annual meeting, the Nominating and Governance
Committee (the “Governance Committee”) shall (i) evaluate the performance, attendance records of, and any loans or
other transactions between the Company or the Bank and each of the current Board members proposed for reelection,
and on that basis consider the appropriateness of such members standing for reelection; (ii) review the composition
and size of the Board in order to ensure that the Board is comprised of members reflecting the proper expertise, skills,
attributes and personal and professional backgrounds for service as directors of the Company; (iii) consider the need
to augment the Board for any specific purpose; (iv) review and consider any additional requests from outside parties
to serve as directors; (v) if a new nominee is needed, determine the specific skills and experience desired in a new
director; and (vi) in such case, identify potential nominees who have such skills and experience, determine whether
the potential nominees are shareholders of the Company, investigate the potential nominee's background, develop
personal knowledge about the candidate, develop a consensus of the committee members with respect to which
potential nominee would be best suited for the position, determine whether the candidate is interested, and vote on the
recommendation.

The Governance Committee shall consider recommendations from directors, officers and employees of the Company
and the Bank, as well as persons recommended by shareholders of the Company, and shall evaluate persons
recommended by directors, officers or employees in the same manner as those recommended by shareholders in
selecting Board nominees.

Director Qualifications. In considering possible candidates for election as a director, the Governance Committee
shall be guided by the principle that each director should: (i) be an individual of the highest ethical character and
integrity; (ii) have substantial experience which is of particular relevance to the Company; (iii) have the ability and
willingness to devote sufficient time to the affairs of the Company; (iv) have a meaningful financial stake in the
Company so as to assure that every director’s interests are aligned with those of the shareholders; (v) be
knowledgeable about the business activities and market areas in which the Company and its subsidiaries engage; (vi)
have a general appreciation regarding major issues facing public companies of a size and operational scope similar to
the Company, including contemporary governance concerns, regulatory obligations of a public issuer, strategic
business planning, competition in a global economy, and basic concepts of corporate accounting and finance; (vii) live
or work within 25 miles of an existing or proposed office of the Bank; (viii) have an excellent personal and
professional reputation in and commitment to one or more communities in which the Company does business; (ix)
serve or have served as chief executive officer or in another position of active leadership with a business or
professional interest located within the market areas served by the Company and its subsidiaries; (x) have an inquiring
mind, a willingness to ask hard questions, and the ability to work constructively with others; (xi) have the ability and
desire to exercise independent thinking when considering matters brought before the Board, and not be unduly
influenced by the opinions of others; (xii) have no conflict of interest that would interfere with his or her performance
as a director; and (xiii) have the capacity and desire to represent the best interests of the shareholders as a whole and
not primarily a specific interest group or constituency.
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While the Board and the Governance Committee believe that every director should possess as many of the foregoing
attributes as possible, the Governance Committee has not recommended, and the Board has not established, any
specific group of such attributes to be considered “minimum qualifications” for serving as a director.

In considering the desirability of any particular candidate as a potential director, the Governance Committee shall also
consider the contributions that a candidate can be expected to make to the collective functioning of the Board based
upon the totality of the candidate’s credentials, experience and expertise, the composition of the Board at the time, and
other relevant circumstances, including the fit of the individual's skills and personality with those of other directors
and potential directors in building a Board that is effective, collegial and responsive to the needs of the Company.

Board Diversity, Qualifications and Experience. As currently comprised, the Board of Directors is a diverse group
of individuals who are drawn from various market sectors and industry groups with a presence in the Company’s
markets. The Board considers diversity as one of many factors in evaluating the composition of the Board but has no
set policy in this regard. Board members are individuals with knowledge and experience who serve and represent the
communities we serve. Current Board representation provides backgrounds in accounting, banking, farming,
manufacturing, and retail. The expertise of these individuals covers accounting and financial reporting, corporate
management, strategic planning, business acquisitions, marketing, retail and small business operations. What follows
is a brief description of the particular experience, attributes and qualifications of each member of the Company’s Board
of Directors that led to the conclusion that these individuals should serve as directors of the Company.

6
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Morris A. Tharp is an original proponent of the Bank and has served as Chairman of the Board of the Bank and of
Sierra Bancorp since their formations in 1977 and 2000, respectively. He has served on the Audit Committee for many
years and also serves on the Capital Committee, as well as being an ex officio member of all other Board committees.
Mr. Tharp is a native of Porterville and following his schooling, joined his father in the family business of E.M.
Tharp, Inc. Over the years, he has purchased the family business and is now sole owner. For many years he has been
very involved in community activities. In selecting Mr. Tharp as a nominee, the Board considered the following: his
involvement in the formation of the Bank, his lengthy experience as a bank director and accumulated knowledge of
the operations of the Company, his leadership qualities and management expertise gained by owning and running his
own company, and his involvement in the local community.

Albert L. Berra has been a director of the Bank and of Sierra Bancorp since their formations in 1977 and 2000,
respectively. He has served on numerous committees of the Bank and the Company throughout that time and is
currently Chairman of both the Audit Committee and the Compensation Committee. A native of Porterville, Dr. Berra
attended the University of California, Berkeley after high school and went on to St. Louis University to complete his
dental and orthodontic training. After service in the U.S. Army, Dr. Berra returned to Porterville to establish his
orthodontic practice, which he operated continuously since his return until he retired and sold his practice in 2014. He
also runs a farming operation in the area. Dr. Berra is involved in many community activities. Dr. Berra was selected
to serve on the Board because of his involvement in the formation of the Bank, his lengthy experience as a bank
director and accumulated knowledge of the operations of the Company, his experience operating his own business, his
agricultural expertise, and his active involvement in the local community.

Robert L. Fields was an original proponent of the Bank and has been a director of the Bank since 1982. He has also
been a director of the Company since its formation in 2000 and has served on the Compensation Committee and
Senior Loan Committee for many years. Mr. Fields was born in Wisconsin, and after his military service he attended
college in Los Angeles. He then worked for a jewelry store in Beverly Hills and later had the opportunity to buy his
own jewelry store in Porterville. Currently retired from the jewelry business, he is managing his personal investments.
During the time Mr. Fields has lived in the Porterville area, he has been involved in many civic activities. In selecting
Mr. Fields as a nominee, the Board considered the following: his lengthy experience as a bank director and
accumulated knowledge of the operations of the Company; his marketing, financial, and operational expertise gained
through operating his own business and managing investments; and his active involvement in the local community.

James C. Holly is a founding Director and Vice Chairman of the Board of both the Bank and the Company. He
served as President and Chief Executive Officer of both entities from their formations in 1977 and 2000, respectively,
until January 1, 2014, when Mr. McPhaill was appointed President and Chief Operating Officer of both entities. Mr.
Holly continued to serve as Chief Executive Officer of both entities until he retired on March 31, 2015, and was
appointed Vice Chairman of the Board effective April 1, 2015. He was born and raised in Racine, Wisconsin and
received both a BBA and an MBA degree from the University of Wisconsin. Mr. Holly is also a graduate of the
Southwestern Graduate School of Banking at Southern Methodist University and served as a Commissioned Officer in
the U.S. Army. He began his banking career with United California Bank, now Wells Fargo Bank. After 10 years as a
branch manager, Mr. Holly left United California Bank and joined in the effort to organize Bank of the Sierra of
which he served as President and Chief Executive Officer from its inception in 1977 until January 1, 2014, and served
as Chief Executive Officer until his retirement in March 2015. In selecting Mr. Holly as a nominee, the Board
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considered the following: his leadership capabilities; his long tenure and strong track record as President and CEO of
the Bank; his deep understanding of bank lending, operations, and financial management resulting from his banking
background; his extensive network in the banking industry; his knowledge of the local economy; and his involvement
in the local community.

Kevin J. McPhaill has been a director of the Bank and of Sierra Bancorp since January 1, 2015 and was appointed
President and Chief Executive Officer of the Company and the Bank effective April 1, 2015. He is a native and
current resident of Visalia, California, and his educational background includes a bachelor’s degree from Fresno
Pacific University, a master’s degree in business administration from Fresno State, and the successful completion of
post-graduate training at the Southwestern Graduate School of Banking at Southern Methodist University. He has
been employed by Bank of the Sierra since June 2001, starting as the regional manager of the Hanford area, then
progressing to executive vice president and Chief Banking Officer of the Company and the Bank in 2006, to President
and Chief Operating Officer of the Company and the Bank in 2014 and to his current positions on April 1, 2015.
Mr. McPhaill is involved in the local community, and is active in financial education outreach efforts to primary and
secondary schools in the Bank’s market areas. Mr. McPhaill was selected to serve on the Board because of his
leadership abilities, his extensive experience at Bank of the Sierra and other financial institutions, his knowledge of
the Bank’s culture, his lending, operations, and management experience, and his insight into key factors that drive the
financial success of the Bank.

7
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Lynda B. Scearcy has been a director of the Bank and of Sierra Bancorp since December 2007 and has been a
valuable member of the Audit Committee since that time. She also serves on several other Board committees
including the Senior Loan Committee. She received her undergraduate degree from the University of Florida and her
Master’s Degree in Taxation from San Joaquin College of Law. Ms. Scearcy is currently a tax professional at
McKinley Scearcy Associates, an H&R Block Company, located in Porterville. She was previously the tax partner at
McKinley Scearcy Associates, an accounting and consulting firm which she joined in 1983, and which sold to H&R
Block in November 2014. Ms. Scearcy is deeply committed to the community, as demonstrated by her involvement
with, among others, the Rotary Club of Porterville (Past President), Porterville Chamber of Commerce (Past
Treasurer), Tule River Economic Development Corporation (Past Treasurer) and Tulare County Office of Education
Foundation (Board Member). In selecting Ms. Scearcy as a nominee, the Board considered the following: her strong
educational background, her experience as a partner and leader at her accounting and consulting firm, her deep
understanding of accounting and tax issues, her financial acumen, and her strong commitment to and involvement in
the local community.

Gordon T. Woods was an original proponent of the Bank and has been a director of the Bank and of Sierra Bancorp
since their formations in 1977 and 2000, respectively. He attended Arizona State University and the University of
Arizona on scholarship, majoring in chemical engineering, and is a U.S. Army veteran. His professional experience
includes employment as a chemical engineer, as well as executive positions with divisions of Gulf Oil Company and
Ford Motor Company. In 1969 he moved to Porterville and established Hydrokleen Systems, a designer and
manufacturer of water and waste treatment systems, and in 1989 he established Gordon T. Woods Construction, a
manufacturer and installer of commercial grade filtration systems. He is currently CEO of both of those companies.
Mr. Woods has been active in numerous service organizations in Porterville and has also served on the Porterville City
Council, including two years as Mayor and two years as Mayor Pro-Tem. Mr. Woods was selected to serve on the
Board because of his involvement in the formation of the Bank, his lengthy experience as a bank director and
accumulated knowledge of the operations of the Company, his experience in executive positions at international
companies, his success at owning and operating his own businesses, his financial acumen, and his involvement in the
local community.

Consideration of Shareholder Recommendations. In considering any additional requests from outside parties to
serve as directors, including parties recommended by shareholders, the Governance Committee shall follow the same
principles outlined above, and shall request of any potential nominee such information, including a completed
Directors’ and Officers’ Questionnaire of the same type completed by each of the Company’s existing directors and
executive officers each year in connection with the preparation of the Company’s proxy materials, as the committee
deems necessary to enable it to properly evaluate such person’s qualifications and to be aware of any information
concerning such person which might require disclosure to shareholders pursuant to the SEC rules concerning proxy
statements.

A shareholder wishing to submit recommendations for director candidates for election at an annual meeting of
shareholders must do so in writing by December 15th of the previous calendar year, and must include the following in
the written recommendation: (i) a statement that the writer is a shareholder and is proposing a candidate for
consideration; (ii) the name and contact information for the candidate; (iii) a statement of the candidate’s business and
educational experience; (iv) information regarding the candidate’s qualifications to be a director; (v) the number of
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shares of the Company’s stock owned either beneficially or of record by the candidate and the length of time such
shares have been so owned; (vi) the written consent of the candidate to serve as a director if nominated and elected;
(vii) information regarding any relationship or understanding between the proposing shareholder and the candidate;
(viii) a statement that the proposed candidate has agreed to furnish to the Company all information (including a
completed Directors’ and Officers’ Questionnaire as described above) as the Company deems necessary to evaluate
such candidate’s qualifications to serve as a director; and (ix) as to the shareholder giving the notice, the name and
address of the shareholder and the number of shares of the Company’s stock which are owned beneficially or of record
by the shareholder.

8
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Nominations by Shareholders. The procedure and requirements for shareholders to nominate directors (as opposed
to making recommendations as described above) are set forth in our Bylaws, which provide in pertinent part as
follows:

“Nominations for election of members of the Board of Directors may be made by the Board of Directors or by any
shareholder entitled to vote for the election of directors. Notice of intention to make any nominations by a shareholder
shall be made in writing and shall be delivered or mailed to and received by the Secretary of the Corporation not less
than one hundred twenty (120) calendar days in advance of the date corresponding to that on which the Corporation’s
proxy statement was released to the shareholders in connection with the previous year’s annual meeting of
shareholders; provided, however, that in the event that no annual meeting was held in the previous year or the date of
the annual meeting has been changed by more than thirty (30) days from the date contemplated at the time of the
previous year’s proxy statement, notice by the shareholder must be received by the Secretary of the Corporation not
later than the close of business on the later of (i) one hundred and twenty (120) days prior to such annual meeting; or
(ii) ten (10) days after the date the notice of such meeting is sent to shareholders pursuant to Section 2.2(d) of these
Bylaws…. Such notification shall contain the following information to the extent known to the notifying shareholder: (a)
the name and address of each proposed nominee; (b) the principal occupation of each proposed nominee; (c) the
number of shares of voting stock of the Corporation owned by each proposed nominee; (d) the name and residence
address of the notifying shareholder and the beneficial owner, if any, on whose behalf the nomination is made; and (e)
the number of shares of voting stock of the Corporation owned beneficially and of record by the notifying shareholder
and such beneficial owner.”

For our 2016 Annual Meeting of Shareholders, written notice of intention to make any nominations must be received
no later than December 24, 2015.

Board Leadership Structure. The Company is focused on corporate governance practices, and independent Board
oversight is valued as an essential component of strong corporate performance to enhance shareholder value. Our
commitment to independent oversight is demonstrated by the fact that all but two of our directors are independent. In
addition, all of the members of the Board’s Audit Committee, Compensation Committee, and Governance Committee,
are independent.

The Company currently has an independent Chairman separate from the Chief Executive Officer, and our corporate
governance guidelines specify that these two positions should be kept separate except in unusual circumstances. Such
circumstances have not occurred in the Company's history. The Board believes it is important to maintain flexibility in
its leadership structure, but firmly supports having an independent director in a board leadership position. If for any
reason it were necessary for the Chairman to also hold the office of Chief Executive Officer temporarily, the Board
would appoint an independent lead director to serve in an independent leadership position during this time. Having an
independent Chairman or lead director enables non-management directors to raise issues and concerns for Board
consideration without immediately involving management. The Chairman provides independent leadership of the
Board and also serves as a liaison between the Board and senior management. The Board has determined that the
current structure, an independent Chair, separate from the Chief Executive Officer, is the most appropriate structure at
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this time, while ensuring that, at all times, there will be an independent director in a Board leadership position.

Board Role in Risk Oversight. Risk is inherent with every business, and how well a business manages risk can
ultimately determine its success. We face a number of risks, including credit risk, interest rate risk, liquidity risk,
financial reporting risk, operational risk, strategic risk and reputational risk. Management is responsible for the
day-to-day management of these risks, while the Board, as a whole and through its committees, particularly the Audit
and Senior Loan Committees, has responsibility for the oversight of risk management and consideration of the
Company’s entire risk profile. The Board considers the most significant risks facing the Company and the Company’s
general risk management strategy, to ensure that risks undertaken by the Company are consistent with the Board’s
objectives. In its risk oversight role, the Board of Directors has the responsibility to satisfy itself that the risk
management processes designed and implemented by management are adequate and functioning as designed.

9
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The Senior Loan Committee (comprised of directors), of which Mr. Holly is chairman, is responsible for monitoring
and controlling risks associated with lending. The Committee meets twice a month, and the Chief Credit Officer
presents detailed reports to the Committee at least once per month (including loan concentration reports, details on
nonperforming loans and foreclosed assets, etc.).

The Audit Committee is responsible for overseeing the Company’s financial reporting risk and the entire audit
function, and it evaluates the effectiveness of internal and external audit efforts. It receives a status report from the
Company’s Internal Audit Coordinator on at least a quarterly basis regarding the adequacy and effectiveness of internal
control systems, and from the Company’s Risk Manager regarding the Company’s overall risk management and
compliance efforts.

The full Board takes responsibility for ensuring that other risks are monitored and controlled, including liquidity and
interest rate risk, and the Chief Financial Officer presents quarterly reports to the Board to assist with this
responsibility. In addition, to accomplish the Board’s overall risk management strategy, the Board works closely, and
meets frequently and as necessary, with senior management to discuss strategy and risks facing the Company. Senior
management attends appropriate portions of the Board meetings and is available to address any questions or concerns
raised by the Board on risk management and any other matters. The Chairman of the Board and other independent
directors work together to provide strong, independent oversight of the Company’s management and affairs directly
and through its standing committees and, when necessary, special meetings of independent directors. While we
believe that this division of responsibility is the most effective approach for addressing the risks facing our Company,
we will continue to re-examine our Board leadership structure on a regular basis, recognizing that different structures
may be appropriate in different situations faced by the Company.

COMMITTEES OF THE BOARD

Audit Committee

General. The Board of Directors has, among others, a standing Audit, Compliance and CRA Committee (the “Audit
Committee”), composed of directors Berra (Chairman), Scearcy, Tharp and Woods, each of whom is an independent
director as defined by the rules of Nasdaq. Each member of the Audit Committee also meets the independence criteria
prescribed by applicable law and the rules of the SEC for Audit Committee membership. Each Audit Committee
member meets Nasdaq’s financial knowledge requirements and has substantial experience as the chief executive officer
or equivalent of his or her respective business or profession. In addition, at least one member of the Audit Committee
has the requisite financial sophistication required under the rules of Nasdaq for one such member. While the Board
believes that each member of the Audit Committee is highly qualified to discharge his or her duties, the Board has not
designated any particular member of the Audit Committee as an “audit committee financial expert” under the SEC’s
rules.
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During the fiscal year ended December 31, 2014, the Audit Committee held a total of twelve meetings. The purpose of
this committee, with respect to its audit duties, is to meet with the Company’s outside auditors in order to fulfill the
legal and technical requirements necessary to adequately protect the Company’s directors, shareholders, employees and
depositors. It is also the responsibility of the Audit Committee to select the Company’s independent registered public
accounting firm and to make certain that this firm has the necessary freedom and independence to freely examine all
Company records. Further, the Audit Committee pre-approves all audit and permissible non-audit services to be
performed by the independent public accountants, with certain de minimis exceptions. Each year the committee
reviews the risk management assessment of the Company’s branches, credit centers and operating units and assigns
priorities for the coming year to have independent reviews conducted by loan, operational, information systems and
compliance teams hired by the committee. The committee meets with such independent review consultants on at least
an annual basis and approves the contractual basis of each engagement letter and arrangement under consideration.
Further, as part of its regular monthly meeting schedule, the committee reviews annual and quarterly SEC reports
prior to filing, and discusses those reports with Management and the independent accountants as appropriate. The
committee also meets with the accounting audit partner in charge of the engagement, who presents the audited
consolidated financial reports to the committee upon completion of the annual engagement. The committee receives
and reviews management letters and all reports of external independent firms which have been contracted to perform
agreed upon procedures for the benefit of the Company and the committee. Additionally, the committee reviews all
Reports of Examination prepared by regulators regarding safety and soundness, compliance, or other examinations
performed by such agencies. As part of its responsibilities, the committee also reviews and approves any and all
management-initiated responses to engagements conducted by independent consultant firms or regulatory agencies,
prior to their submission to such firm or agency. Finally, the Audit Committee has ultimate responsibility for
determining matters of interpretation with respect to the audit and accounting related portions of our Code of Ethics,
and for making all final decisions concerning any disciplinary actions relating to those portions of the Code.

10
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Audit Committee Charter. The Board of Directors has adopted an Audit Committee charter, which outlines the
purpose of the Audit Committee, delineates the membership requirements and addresses the key responsibilities of the
committee. The charter may be found on our web site, “www.sierrabancorp.com” on the “Investor Relations” tab under the
topic “Governance Documents.”

Audit Committee Report. The Audit Committee has reviewed and discussed with management our audited
consolidated financial statements as of and for the fiscal year ended December 31, 2014. The committee has discussed
with our independent public accountants, which are responsible for expressing an opinion on the conformity of our
audited consolidated financial statements with generally accepted accounting principles, the matters required to be
discussed by Statement on Auditing Standards No. 114, including their judgments as to the quality of our financial
reporting. The committee has received from our independent public accountants written disclosures and a letter as
required by the Public Company Accounting Oversight Board (PCAOB) Rule 3526, and discussed with the
independent public accountants the firm's independence from management and from the Company. In considering the
independence of our independent public accountants, the committee took into consideration the amount and nature of
the fees paid the firm for non-audit services, as described on page 26 below. The Audit Committee also reviewed
management’s report on its assessment of the effectiveness of the Company’s internal control over financial reporting
and the independent registered public accounting firm’s report on the effectiveness of the Company’s internal control
over financial reporting.

In reliance on the review and discussions described above, the committee recommends to the Board of Directors that
the year-end audited consolidated financial statements be included in the Company's Annual Report on Form 10-K for
the year ended December 31, 2014 for filing with the SEC.

Submitted by:
Albert L. Berra, Chairman Morris A. Tharp
Lynda B. Scearcy Gordon T. Woods

Nominating and Governance Committee

General. The Board has a standing Nominating and Governance Committee (the “Governance Committee”), comprised
of directors Tharp (Chairman), Berra, Fields, Scearcy, and Woods, each of whom is an independent director under
Nasdaq rules. The Governance Committee met once during 2014. The primary purposes of this committee are to (i)
identify qualified candidates for director, evaluate the incumbent directors whose terms expire at each upcoming
annual meeting, and recommend to the Board the director nominees for each annual meeting of shareholders; (ii)
determine desired Board member skills and attributes and annually review and update the criteria for evaluating
candidates for directors; (iii) annually evaluate the size and composition of the Board and each committee in light of
the Company’s operating requirements and existing corporate governance trends; (iv) conduct searches as needed for
prospective directors with the desired skills and attributes, and conduct reviews as appropriate into the background
and qualifications of director candidates; (v) consider bona fide candidates recommended by shareholders for
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nomination for election to the Board in accordance with the policies and procedures set forth in the Governance
Committee’s charter; (vi) retain and compensate third party search firms to assist in identifying or evaluating potential
nominees to the Board, if necessary; (vii) assess and report annually to the Board concerning the effectiveness and
performance of the Board and Board committees as well as the effectiveness of the relationship between the Board
and management, and identify areas in which the Governance Committee or management believes the Board could
improve; (viii) monitor the orientation and continuing education program for directors; (ix) annually review and assess
the adequacy of the Company’s Corporate Governance Guidelines in light of applicable legal and regulatory
requirements; (x) annually review and assess the adequacy of the Company’s Code of Ethics; (xi) have ultimate
responsibility for determining matters of interpretation with respect to the non-audit related portions of the Code of
Ethics and for making all final decisions concerning any disciplinary actions relating to those portions of the Code;
(xii) review and oversee matters relating to the independence of Board and committee members; and (xiii)
periodically review the Company’s succession plans and make recommendations to the Board of Directors with respect
to management and director succession.
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We do not pay fees to any third party to identify or evaluate or assist in identifying or evaluating potential nominees.
The Board and the Governance Committee have adopted specific policies and procedures concerning the director
nomination process, in accordance with which the Governance Committee considers various matters and criteria and
on that basis recommends the proposed slate of nominees to the full Board. The specific procedures and criteria which
the Governance Committee follows and considers in making its decisions concerning recommended nominations for
directors are described above under “CORPORATE GOVERNANCE – Director Nomination Procedures, Qualifications
and Related Matters.”

Governance Committee Charter. The Board of Directors has adopted a Nominating and Governance Committee
charter, which outlines the purpose of the Governance Committee, delineates the membership requirements and
addresses the key responsibilities of the committee. The charter may be found on our web site,
“www.sierrabancorp.com” on the “Investor Relations” tab under the topic “Governance Documents.”

Compensation Committee

General. The Board of Directors has a Compensation Committee, of which directors Berra (Chairman), Fields,
Scearcy and Woods are members. The Compensation Committee met twice during 2014. All of the members of the
Compensation Committee are independent directors under Nasdaq rules. The primary functions of this committee are
to (i) consider and make recommendations to the Board of Directors concerning the Company’s incentive
compensation plans and equity-based plans in which directors and executive officers may participate; (ii) approve
option grants or restricted stock awards to the Company’s “Named Executive Officers” unless the Board of Directors, in
its discretion, should decide to take such actions instead of the Committee with respect to any such awards; (iii)
annually evaluate the performance of the Company’s Chief Executive Officer (the “CEO”) in light of the goals and
objectives of the Company’s executive compensation plans and the CEO’s individual performance goals, and make
recommendations to the Board of Directors concerning his compensation levels based on this evaluation; (iv) annually
review and make recommendations to the Board concerning the compensation arrangements for all executive officers;
(v) monitor compensation trends, solicit independent advice where appropriate, and ensure that executive
compensation plans are sufficient to attract and retain high quality executives; (vi) review and make recommendations
to the Board concerning any salary continuation agreements or other contractual arrangements with any officers; (vii)
annually review the compensation paid to non-employee directors and make recommendations to the Board regarding
such compensation, provided that no member of the Committee may act to fix his or her own compensation except for
uniform compensation paid to directors for their services as a director; (viii) review executive officer compensation
for compliance with applicable laws and regulations; (ix) have the authority to retain and terminate any compensation
consultant to be used to assist in the evaluation of the CEO, other executive officers, and director compensation; (x)
produce an annual report on executive compensation, and review and approve the Compensation Discussion and
Analysis appearing in the Proxy Statement; (xi) review and make recommendations to the Board concerning salary
ranges for graded personnel, as well as personnel policies and any similar documents relating to personnel matters
which require Board approval; and (xii) annually review group health insurance and workers compensation insurance,
and make recommendations to the Board with regard to carriers and potential changes in coverage.
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Compensation Committee Charter. The Board of Directors has adopted a Compensation Committee charter, which
outlines the purpose of the Compensation Committee, delineates the membership requirements and addresses the key
responsibilities of the Committee. The charter may be found on our web site, “www.sierrabancorp.com” on the “Investor
Relations” tab under the topic “Governance Documents.”

Compensation Committee Interlocks and Insider Participation in Compensation Decisions. The persons named
above were the only persons who served on the Compensation Committee during the fiscal year ended December 31,
2014. None of these individuals has ever been an officer or employee of the Company or any of its subsidiaries. None
of our executive officers serves as a member of the Board of Directors or compensation committee of any other entity
that has one or more executive officers serving as a member of our Board of Directors or our Compensation
Committee.

Compensation Committee Report. In performing its oversight role, the Compensation Committee has reviewed and
discussed the Compensation Discussion and Analysis included in this Proxy Statement with management. Based on
such review and discussion, the Compensation Committee recommended to the Board of Directors that the
Compensation Discussion and Analysis be included in this Proxy Statement to be filed on Schedule 14A with the
SEC.
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In addition, the Compensation Committee reviewed the compensation structure for employees of the Company and
concluded that none of the elements comprising such compensation encourages behavior that would lead to excessive
risks for the Company.

Submitted by the Compensation Committee of the Board of Directors.

Albert L. Berra, Chairman Lynda B. Scearcy
Robert L. Fields Gordon T. Woods

COMPENSATION DISCUSSION AND ANALYSIS

Compensation Philosophy and Objectives

Our primary objectives with respect to executive compensation are to attract and retain the most talented and
dedicated executives possible, and to align their interests with those of our shareholders. To that end, we strive to
implement compensation plans that are competitive relative to similar publicly-traded banking institutions, and to
maintain a substantial level of at-risk compensation for our executives that depends in part on the Company’s financial
performance. Compensation for our Named Executive Officers consists primarily of the following elements, which
are discussed in greater detail below: base salary; annual discretionary bonuses based on performance guidelines; and
longer-term incentive awards, including stock option grants, salary continuation agreements, and split-dollar insurance
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Total assets at fair value

$

16,620,706

$

53,066

$

-

$

16,673,772
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Mutual Funds

$

6,715,714

$

-

$

-

$

6,715,714

Common stock – United

Bancshares, Inc.
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7,221,224

-

-

7,221,224

Money market account

-

42,279

-

42,279
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Total assets at fair value

$

13,936,938

$

42,279

$

-

$

13,979,217
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UNITED BANCSHARES, INC.

RESTATED EMPLOYEE STOCK OWNERSHIP PLAN

NOTES TO FINANCIAL STATEMENTS

December 31, 2017 and 2016

NOTE 7 - RISKS AND UNCERTAINTIES

The Plan invests in various investment securities.  Investment securities are exposed to various risks such as interest
rate, market, and credit risks.  Due to the level of risk associated with certain investment securities, it is at least
reasonably possible that changes in the values of investment securities will occur in the near term and such changes
could materially affect the participants’ account balances and the amounts reported in the statements of net assets
available for benefits.

NOTE 8 – PARTY-IN-INTERST TRANSACTIONS

The Plan invests in United common stock and certain Plan investments are managed by TD Ameritrade Trust
Company.  TD Ameritrade Trust Company is the custodian as defined by the Plan and United Bancshares, Inc. is the
Plan sponsor, and, therefore, the investment transactions qualify as party-in-interest transactions.  The Plan has several
arrangements with service providers.  The Plan made a direct payment of $38,914 and $37,556 to these service
providers for the years ended December 31, 2017 and 2016, respectively.

At December 31, 2017 and 2016, the Plan held 359,758 and 337,204 shares, respectively, of common stock of United
Bancshares, Inc. with a fair value of $7,941,658 and $7,221,224, respectively.  During the years ended December 31,
2017 and 2016, the Plan recorded dividend income from the common stock of United Bancshares, Inc. of $167,474
and $144,064, respectively.  
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UNITED BANCSHARES, INC.

RESTATED EMPLOYEE STOCK OWNERSHIP PLAN

FEIN:  34-1516518 – PLAN 004

SCHEDULE H, LINE 4(i) –

SCHEDULE OF ASSETS (HELD AT END OF YEAR)

December 31, 2017

(a) (b) (c) (d) (e)
Description of investment,
including

Identity of issue, borrower, maturity date, rate of interest,
lessor, or similar party collateral, par, or maturity

value
Cost Current value

* United Bancshares, Inc. Common stock, 359,758 shares ** $7,941,658
American Beacon Small Cap

Value Fund Mutual fund,   22,520 units ** 617,275
American Century Intrntl Growth
Fund Mutual fund,   26,877 units ** 354,245
American Funds The Growth
Fund of

America Mutual fund,   26,062 units ** 1,289,831
AMG Managers Cadence Mid
Cap Instl Mutual fund,   12,459 units ** 407,922
Artisan Small Cap Fund Mutual fund,   11,478 units ** 350,666
Columbia Real Estate Equity
Fund Mutual fund,     6,707 units ** 94,240
Deutcsche Short Duration Fund Mutual fund,   17,404 units ** 150,892
Dodge and Cox Income Fund Mutual fund,   16,165 units ** 222,426
Dreyfus Balanced Opportunity
Fund Mutual fund,   43,188 units ** 986,403
Federated Govt Obligations Fund
Inv Mutual fund, 111,554 units ** 111,554
Hotchkis & Wiley Large Cap

Value Fund Mutual fund,  25,017 units ** 836,581
Oakmark Fund Mutual fund,    5,765 units ** 486,134
Oppenheimer Developing
Markets

Mutual fund,  11,138 units ** 485,163
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Fund
PIMCO Low Duration Fund Mutual fund,  42,788 units ** 421,889
PIMCO Total Return Fund Mutual fund,  59,842 units ** 614,572
Pioneer High Yield Fund Mutual fund,  17,955 units ** 175,060
T. Rowe Price Growth Stock
Fund Mutual fund,  13,373 units ** 837,818
Vanguard Intermediate Term

Treasury Fund Mutual fund,  21,353 units ** 236,377

Total mutual funds 8,679,048

* TD Bank USA, N.A. Money
Market

Deposit Account
Money market account, 53,066
units ** 53,066

* Notes Receivable from

     Participants

Participant loans, with interest
ranging from 4.25% to 5.25%,
payable bi-weekly through
November 2022

-

288,093

TOTAL ASSETS (HELD AT END OF YEAR) $ 16,961,865
 *

Party-in-interest

**

All mutual funds, money market funds, participant loans, and a portion of common stock are participant-directed.  The
cost for participant-directed investments is not required to be reported.  The total cost basis for United Bancshares,
Inc. common stock is $7,733,159. The cost basis for that portion of United Bancshares, Inc. common stock that is
nonparticipant-directed is not determinable.

NOTE – The number of shares/units for each mutual fund and money market fund are rounded to the nearest whole
unit.
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EXHIBIT INDEX

Exhibit No. Description Page No.
23 Consent of Independent Registered

Public Accounting Firm
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