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Virginia 6021 54-2053718
(State or other jurisdiction of (Primary Standard Industrial (L.R.S. Employer
incorporation or organization) Classification Code Number) Identification No.)

1231 Alverser Drive, P.O. Box 330
Midlothian, Virginia 23113
(804) 897-3900

(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

Thomas W. Winfree
President and Chief Executive Officer
Village Bank and Trust Financial Corp.
1231 Alverser Drive
P.O. Box 330
Midlothian, Virginia 23113
(804) 897-3900

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:
Karl M. Strait Charles W. Kemp
McGuireWoods LLP Williams Mullen
One James Center Two James Center
901 East Cary Street 1021 East Cary Street
Richmond, Virginia 23219 Richmond, Virginia 23219
(804) 775-1133 (804) 783-6929

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effectiveness of this registration
statement and the satisfaction or waiver of all other conditions to the merger described in the joint proxy statement/prospectus.

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

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.

Large accelerated filer ~ Accelerated filer
Non-accelerated filer ~ Smaller reporting company x
(Do not check if smaller reporting company)

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 the registration statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to Section 8(a), may determine.
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THE INFORMATION IN THIS JOINT PROXY STATEMENT/PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. WE MAY
NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES AND IT IS NOT SOLICITING
AN OFFER TO BUY THESE SECURITIES IN ANY STATE WHERE THE OFFER OR SALE IS NOT PERMITTED

SUBJECT TO COMPLETION

JOINT PROXY STATEMENT/PROSPECTUS
FOR THE PROPOSED MERGER OF
VILLAGE BANK AND
RIVER CITY BANK

The boards of directors of Village Bank and Trust Financial Corp. and River City Bank have agreed to a merger of River City Bank with and
into Village Bank, a wholly-owned subsidiary of Village Bank and Trust Financial Corp. If the proposed merger is completed, River City Bank
shareholders will receive $11.00 in cash, one share of Village Bank and Trust Financial Corp. common stock, or a combination of both, for each
share of River City Bank common stock they own, subject to possible adjustment as described in this joint proxy statement/prospectus.

Village Bank and Trust Financial Corp. common stock is listed on the NASDAQ Capital Market under the symbol VBFC. River City Bank
common stock is listed on the NASDAQ Capital Market under the symbol RCBK.

This joint proxy statement/prospectus provides detailed information about the merger and the annual meeting of Village Bank and Trust
Financial Corp. shareholders and the special meeting of River City Bank shareholders. It also provides information about the Village Bank and
Trust Financial Corp. common stock to be issued to River City Bank shareholders in the event the merger is approved. As described in this joint
proxy statement/prospectus, we cannot complete the merger unless we obtain the necessary government approvals and unless the shareholders of
both Village Bank and Trust Financial Corp. and River City Bank approve the merger proposal.

Please carefully review and consider this joint proxy statement/prospectus which explains the merger proposal
in detail, including the discussion under the heading _Risk Factors beginning on page 25.

It is important that your shares are represented at your shareholders meeting, whether or not you plan to attend. Accordingly, please
complete, date, sign, and return promptly your proxy card in the enclosed envelope. You may attend the meeting and vote your shares
in person if you wish, even if you have previously returned your proxy.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the securities to be
issued under this joint proxy statement/prospectus or determined if this joint proxy statement/prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

The securities to be issued in the merger are not savings or deposit accounts and are not insured by the Federal Deposit Insurance
Corporation or any other federal or state governmental agency.

This joint proxy statement/prospectus is dated August 12, 2008. It is first being mailed to Village Bank and Trust Financial Corp. s and River
City Bank s shareholders on or about August 12, 2008.
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MERGER PROPOSAL YOUR VOTE IS VERY IMPORTANT

You are cordially invited to attend the annual meeting of the shareholders of Village Bank and Trust Financial Corp. to be held on September 30,
2008 at 6:00 p.m. Eastern Daylight Time at Village Bank at Watkins Centre, 15521 Midlothian Turnpike, Midlothian, Virginia. At the annual
meeting, you will be asked to:

approve the proposed merger of River City Bank into Village Bank, a wholly-owned subsidiary of Village Bank and Trust
Financial Corp.;

elect the three nominees named in the attached joint proxy statement/prospectus as Class B  directors, each to serve a three year
term;

ratify the appointment of BDO Seidman, LLP, as Village Bank and Trust Financial Corp. s independent registered public
accounting firm for the year ending December 31, 2008; and

adjourn the meeting to a later date or dates, if necessary, to permit further solicitation of proxies in the event there are not
sufficient votes at the time of the meeting to approve the matters to be considered by the shareholders at the meeting.
Your board recommends that you vote for the merger. We need your vote to complete the merger. Whether or not you plan to attend the
annual meeting, please complete, sign and date the enclosed proxy card and return it promptly in the enclosed envelope. If you do not vote your
shares by proxy or in person, the effect will be to vote against the merger.

Chairman of the Board
Village Bank and Trust
Financial Corp.
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VILLAGE BANK AND TRUST FINANCIAL CORP.
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON SEPTEMBER 30, 2008

YOU ARE HEREBY NOTIFIED of and invited to attend the annual meeting of shareholders of Village Bank and Trust Financial Corp., a
Virginia corporation, to be held on September 30, 2008 at 6:00 p.m. Eastern Daylight Time at Village Bank at Watkins Centre, 15521
Midlothian Turnpike, Midlothian, Virginia, for the purpose of considering and voting upon the following:

1. A proposal to approve and adopt the Agreement and Plan of Reorganization and Merger dated as of March 9, 2008, by and
among Village Bank and Trust Financial Corp., Village Bank and River City Bank, and the transactions contemplated
thereby. The merger agreement provides that River City Bank will merge with and into Village Bank upon the terms and
subject to the conditions set forth in the agreement, as more fully described in the accompanying joint proxy
statement/prospectus. (See Proposal I)

2. The election of the three nominees named in the joint proxy statement/prospectus as Class B directors for terms of three years
each. (See Proposal II)

3. The ratification of the appointment of BDO Seidman, LLP as Village Bank and Trust Financial Corp. s independent registered
public accounting firm for the year ending December 31, 2008. (See Proposal III)

4. A proposal to adjourn the meeting to a later date or dates, if necessary, to permit further solicitation of proxies in the event
there are not sufficient votes at the time of the meeting to approve the matters to be considered by the shareholders at the
meeting, as more fully described in the accompanying joint proxy statement/prospectus. (See Proposal IV)

5. To transact any other business as may properly be brought before the Village Bank and Trust Financial Corp. annual meeting
or any adjournments or postponements thereof.
Our board of directors has determined that the terms of the merger are fair to and in the best interest of Village Bank and Trust Financial Corp.
and our shareholders, has approved and adopted the agreement and plan of reorganization and merger and the related transactions.

Our board of directors also unanimously recommends that our shareholders vote FOR the approval and adoption of the agreement and plan of
reorganization and merger and the related transactions, FOR the election of each of the nominees for director listed in the joint proxy
statement/prospectus, and FOR the ratification of the appointment of BDO Seidman, LLP, as Village Bank and Trust Financial Corp. s
independent registered public accounting firm for the year ending December 31, 2008.

Our board of directors has fixed the close of business on August 6, 2008 as the record date for determination of our shareholders entitled to
receive notice of and to vote at the annual meeting. The annual meeting may be adjourned or postponed from time to time upon approval of our
shareholders without any notice other than by announcement at the annual meeting of the adjournment or postponement thereof, and any and all
business for which notice is hereby given may be transacted at such adjourned or postponed annual meeting.

The affirmative vote of the holders of a majority of the outstanding shares of our common stock on the record date is required to approve and
adopt the merger agreement, the merger and the related transactions. Please complete, date, sign and promptly return the enclosed proxy card,
which is solicited by our board of directors, in the enclosed envelope, whether or not you expect to attend the annual meeting. You may revoke
the proxy at any time before its exercise by delivering to us a written notice of revocation, delivering to us a duly executed proxy card bearing a
later date or by voting in person at the annual meeting. Failure to return a properly executed proxy card, or to vote at the annual meeting, will
have the same effect as a vote against the agreement and plan of reorganization and merger and the transactions contemplated thereby.
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By Order of the Board of Directors

August 12, 2008 President and Chief Executive Officer
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MERGER PROPOSAL YOUR VOTE IS VERY IMPORTANT

You are cordially invited to attend a special meeting of the shareholders of River City Bank to be held on September 30, 2008 at 4:00 p.m.
Eastern Daylight Time at Village Bank at Watkins Centre, 15521 Midlothian Turnpike, Midlothian, Virginia. At the special meeting, you will be
asked to approve the proposed merger of River City Bank into Village Bank, a wholly-owned subsidiary of Village Bank and Trust Financial
Corp.

In the merger, each share of River City Bank common stock that you own will be exchanged for either $11.00 cash or one share of Village Bank
and Trust Financial Corp. common stock.

You may elect whether to receive cash, stock or a combination of cash and stock for your shares of River City Bank common stock, except that
20% of the total number of shares of River City Bank common stock must be exchanged for cash in the merger. If the total cash elections are
more or less than 20%, you may receive a different proportion of cash and/or stock than you elected.

We expect the merger to be tax-free with respect to the shares of Village Bank and Trust Financial Corp. common stock that you receive. If you
receive cash in the merger, you may have to recognize income or gain for tax purposes.

Your board recommends that you vote for the merger. We need your vote to complete the merger. Whether or not you plan to attend the
special meeting, please complete, sign and date the enclosed proxy card and return it promptly in the enclosed envelope. If you do not return
your card or vote in person, the effect will be to vote against the merger.

You can obtain current market price quotations on shares of Village Bank and Trust Financial Corp. common stock and River City Bank
common stock, which are listed on the NASDAQ Capital Market under the symbols VBFC and RCBK, respectively.

Chairman of the Board
River City Bank
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RIVER CITY BANK
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON SEPTEMBER 30, 2008

YOU ARE HEREBY NOTIFIED of and invited to attend a special meeting of shareholders of River City Bank, a Virginia corporation, to be
held on September 30, 2008 at 4:00 p.m. Eastern Daylight Time at Village Bank at Watkins Centre, 15521 Midlothian Turnpike, Midlothian,
Virginia, for the purpose of considering and voting upon the following:

1. A proposal to approve and adopt the Agreement and Plan of Reorganization and Merger dated as of March 9, 2008, by and
among River City Bank, Village Bank and Trust Financial Corp. and Village Bank, a wholly-owned subsidiary of Village
Bank and Trust Financial Corp., and the transactions contemplated thereby. The merger agreement provides that River City
Bank will merge with and into Village Bank upon the terms and subject to the conditions set forth in the merger agreement, as
more fully described in the accompanying joint proxy statement/prospectus. (See Proposal I)

2. A proposal to adjourn the meeting to a later date or dates, if necessary, to permit further solicitation of proxies in the event
there are not sufficient votes at the time of the meeting to approve the matters to be considered by the shareholders at the
meeting, as more fully described in the accompanying joint proxy statement/prospectus. (See Proposal IV)
Our board of directors has determined that the terms of the merger are fair to and in the best interest of River City Bank and our shareholders,
has approved and adopted the merger agreement, the merger and the related transactions, and unanimously recommends that our shareholders
vote FOR the approval and adoption of the merger agreement, the merger and the related transactions.

Our board of directors has fixed the close of business on August 6, 2008 as the record date for determination of our shareholders entitled to
receive notice of and to vote at the special meeting. The special meeting may be adjourned or postponed from time to time upon approval of our
shareholders without any notice other than by announcement at the special meeting of the adjournment or postponement thereof, and any and all
business for which notice is hereby given may be transacted at such adjourned or postponed special meeting.

The affirmative vote of the holders of a majority of the outstanding shares of our common stock on the record date is required to approve and
adopt the merger agreement, the merger and the related transactions. Please complete, date, sign and promptly return the enclosed proxy card,
which is solicited by our board of directors, in the enclosed envelope, whether or not you expect to attend the special meeting. You may revoke
the proxy at any time before its exercise by delivering to us a written notice of revocation, delivering to us a duly executed proxy card bearing a
later date or by voting in person at the special meeting. Failure to return a properly executed proxy card, or to vote at the special meeting, will
have the same effect as a vote against the merger agreement, the merger and the transactions contemplated thereby.

By Order of the Board of Directors

August 12, 2008 President and Chief Executive Officer
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ADDITIONAL INFORMATION

Additional important information relating to Village Bank and Trust Financial Corp. is found in the following documents attached as annexes:

Village Bank and Trust Financial Corp. s Annual Report on Form 10-KSB for the year ended December 31, 2007, which is
attached as Annex D;

Village Bank and Trust Financial Corp. s amendment to its Annual Report on Form 10-KSB/A for the year ended December 31,
2007, which is attached as Annex E; and

Village Bank and Trust Financial Corp. s Quarterly Report on Form 10-Q for the quarter ended March 31, 2008, which is attached
as Annex F.

Village Bank and Trust Financial Corp. s Earnings Release for the quarter ended June 30, 2008, which is attached as Annex J.
Additional important information relating to River City Bank is found in the following documents attached as annexes:

River City Bank s Annual Report on Form 10-KSB for the year ended December 31, 2007, which is attached as Annex G; and

River City Bank s Quarterly Report on Form 10-Q for the quarter ended March 31, 2008, which is attached as Annex H.

River City Bank s Earnings Release for the quarter ended June 30, 2008, which is attached as Annex K.
This information is also available to you without charge upon oral or written request to:

River City Bank Village Bank and Trust Financial Corp.
6127 Mechanicsville Turnpike 1231 Alverser Drive
Mechanicsville, Virginia 23111 Midlothian, Virginia 23113
(804) 569-0422 (804) 897-3900
Attn: William D. Stegeman, Attn: Thomas W. Winfree,
President and CEO President and CEO

If you would like to request any documents, please do so by September 23, 2008 in order to receive them before the shareholder meeting.

You should rely only on the information contained in this joint proxy statement/prospectus regarding the matters to be considered at the
respective shareholder meetings. No one has been authorized to provide you with information that is different from that contained in this joint
proxy statement/prospectus. This joint proxy statement/prospectus is dated August 12, 2008. You should not assume that the information
contained in this joint proxy statement/prospectus is accurate as of any date other than that date. Neither the mailing of this joint proxy
statement/prospectus to River City Bank or Village Bank and Trust Financial Corp. shareholders nor the issuance by Village Bank and Trust
Financial Corp. of Village Bank and Trust Financial Corp. common stock in connection with the merger will create any implication to the
contrary.

Information contained in this joint proxy statement/prospectus regarding Village Bank and Trust Financial Corp. has been provided by it and
information contained in this joint proxy statement/prospectus regarding River City Bank has been provided by River City Bank.
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SHAREHOLDER MEETINGS

Q: Why are River City Bank and Village Bank and Trust Financial Corp. proposing the merger transaction?

A: We believe the proposed merger is in the best interest of River City Bank, Village Bank and Trust Financial Corp. and our respective
shareholders. Our boards of directors believe that merging River City Bank with and into Village Bank, a wholly-owned subsidiary of
Village Bank and Trust Financial Corp., will provide significant value to our shareholders. The merger provides River City Bank
shareholders who elect to receive stock in the merger the option to participate in the opportunities for growth offered by the combined
company.
You should review the reasons for the merger described in greater detail under the captions Proposal I Approval of the Merger and Related
Matters Background of the Merger, Village Bank and Trust Financial Corp. s Reasons for the Merger and  River City Bank s Reasons for the
Merger beginning on pages 43 and 45.

Q: When and where are the shareholder meetings?

A: The River City Bank special meeting is scheduled to take place on September 30, 2008 at 4:00 p.m., Eastern Daylight Time, at Village
Bank at Watkins Centre, 15521 Midlothian Turnpike, Midlothian, Virginia.

The Village Bank and Trust Financial Corp. annual meeting is scheduled to take place on September 30, 2008 at 6:00 p.m., Eastern Daylight

Time, at Village Bank at Watkins Centre, 15521 Midlothian Turnpike, Midlothian, Virginia.

Q: What do the boards of directors recommend?

A: The boards of directors of River City Bank and Village Bank and Trust Financial Corp. have approved and adopted the merger agreement
and recommend that shareholders vote FOR the proposal to approve the merger agreement, the merger and the transactions contemplated
thereby.

Q: What will shareholders receive for their stock?

A: For each share of River City Bank common stock that you own, you may request to receive:
(1) $11.00 in cash; or

(2) one share of Village Bank and Trust Financial Corp. common stock.

Shareholders of River City Bank will be able to elect to receive cash, shares of Village Bank and Trust Financial Corp. common stock, or a
combination of cash and stock for their shares of River City Bank common stock, subject to the allocation and prorationing mechanism
described in this joint proxy statement/prospectus in greater detail under the captions Proposal I Approval of the Merger and Related

Matters Cash or Common Stock Election; Surrender of Stock Certificates beginning on page 59 and  Allocation and Proration Procedures
beginning on page 61. Village Bank and Trust Financial Corp. shareholders will continue to hold their existing shares, which will not change as
a result of the merger.
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Q: What must shareholders of River City Bank do to elect to receive cash, Village Bank and Trust Financial Corp. common stock, or
both?

A: To elect to receive cash, Village Bank and Trust Financial Corp. common stock or a combination of both for your shares of River City
Bank common stock, you must indicate in the place provided on the election
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form, which you will receive as part of the letter of transmittal in a separate mailing, the number of shares with respect to which you prefer
to receive cash or stock, sign the form, and return to the exchange agent the form along with your original stock certificate in the separate
envelope provided so that it is received prior to 5:00 p.m. Eastern Daylight Time on September 25, 2008, which we refer to as the election
deadline.

If you are a River City Bank shareholder, you will be able to make one of the following elections on the election form:

to elect to receive shares of Village Bank and Trust Financial Corp. common stock with respect to all of your shares of River City
Bank common stock;

to elect to receive cash with respect to all of your shares of River City Bank common stock;

to elect to receive shares of Village Bank and Trust Financial Corp. common stock with respect to 80% of your shares of River City
Bank common stock and cash with respect to 20% of your shares of River City Bank common stock; or

to indicate that you make no election, and thus have no preference, with respect to your shares of River City Bank common

stock and you will receive a combination thereof consistent with the mixed election.
If a River City Bank shareholder (i) does not submit a properly completed election form by the election deadline, (ii) revokes (as opposed to
changes) his or her election form prior to the election deadline and does not submit a new properly executed election form prior to the election
deadline or (iii) revokes his or her election form during the election modification period (which begins 30 days after the election deadline), such
shareholder shall be deemed to have made a non-election. See Proposal I Approval of the Merger and Related Matters Cash or Common Stock
Election; Surrender of Stock Certificates beginning on page 59.

Q: IfIam a River City Bank shareholder, can I revoke or change my election after I mail my form of election?

A: Yes. You may revoke or change your election at any time before the election deadline. You can do this by sending a written notice
of such revocation or change in your election to the exchange agent at the address contained on the election form.

If you revoke your election form and then do not re-submit an election form that is timely, you will be deemed to have indicated that you are

making no election with respect to your shares of River City Bank common stock.

Q: Are River City Bank shareholders guaranteed to receive the amount of stock or cash that they request on their election form?

A: No. The merger agreement requires that 80% of the total number of shares of River City Bank common stock, or 1,440,942 shares, will be
converted into common stock of Village Bank and Trust Financial Corp. at a ratio of one share of River City Bank common stock for one
share of Village Bank and Trust Financial Corp. common stock, and 20% of the total number of shares will be converted to cash at $11.00
per share. It is possible, therefore, that if you elect stock (or cash) for your shares of River City Bank common stock, you could receive a
different proportion of stock and cash than you elected. Village Bank and Trust Financial Corp. will make any allocation adjustments after
the closing of the merger, based on the election forms that were timely received.

If the total number of shares of River City Bank common stock with respect to which a stock election has been made (which we will refer to as

the stock election number ) is not equal to 80% of the total number of shares of River City Bank common stock outstanding at the effective time

of the merger, re-allocations
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will be made, first to non-elections and then, if necessary, to stock elections or cash elections (depending on whether stock is oversubscribed or
undersubscribed), so that the total number of shares of River City Bank common stock converted into Village Bank and Trust Financial Corp.
common stock is equal to 80% of the total number of shares of River City Bank common stock outstanding at the effective time of the merger
and 20% of the shares of River City Bank common stock outstanding at the effective time of the merger is converted to cash. See Proposal

I Approval of the Merger and Related Matters Allocation and Proration Procedures beginning on page 61.

Q: If I make an election to receive all cash, under what circumstances will my election be re-allocated?

A: Because the merger agreement provides that the total number of shares of River City Bank common stock converted into Village Bank and
Trust Financial Corp. common stock must equal 80% of the total number of shares of River City Bank common stock outstanding at the
effective time of the merger, your election may be re-allocated if the stock election number is less than 80% of the total number of shares
of River City Bank common stock outstanding at the effective time of the merger. In that circumstance, the exchange agent will make
re-allocations, first to non-election shares and then, if necessary, to cash election shares so that the total number of shares of River City
Bank common stock converted into Village Bank and Trust Financial Corp. common stock is equal to 80% of the total number of shares of
River City Bank common stock outstanding at the effective time of the merger and 20% of the shares of River City Bank common stock
outstanding at the effective time of the merger is converted to cash. See Proposal I Approval of the Merger and Related Matters Allocation
and Proration Procedures beginning on page 61.

Q: If I make an election to receive all stock, under what circumstances will my election be re-allocated?

A: Because the merger agreement provides that the total number of shares of River City Bank common stock converted into Village Bank and
Trust Financial Corp. common stock must equal 80% of the total number of shares of River City Bank common stock outstanding at the
effective time of the merger, your election may be re-allocated if the stock election number is more than 80% of the total number of shares
of River City Bank common stock outstanding at the effective time of the merger. In that circumstance, the exchange agent will make
re-allocations, first to non-election shares and then, if necessary, to stock election shares so that the total number of shares of River City
Bank common stock converted into Village Bank and Trust Financial Corp. common stock is equal to 80% of the total number of shares of
River City Bank common stock outstanding at the effective time of the merger and 20% of the shares of River City Bank common stock
outstanding at the effective time of the merger is converted to cash. See Proposal I Approval of the Merger and Related Matters Allocation
and Proration Procedures beginning on page 61.

Q: If I make a mixed election with respect to my shares of River City Bank common stock, what will I receive?

A: If you make a mixed election with respect to your shares of River City Bank common stock, 80% of your shares of River City Bank
common stock will be converted into common stock of Village Bank and Trust Financial Corp. at a ratio of one share of River City Bank
common stock for one share of Village Bank and Trust Financial Corp. common stock, and 20% of your shares of River City Bank
common stock will be converted to cash at $11.00 per share. Your mixed election will not be re-allocated.

Q: What happens if I do not make an election?

A: If the stock election number is less than 80% of the total number of shares of River City Bank common stock outstanding at the effective
time of the merger, and the shortfall number is less than the number of non-election shares, your no election shares will be converted into
the right to receive a certain number of shares of Village Bank and Trust Financial Corp. common stock and cash in order to reach this
80% requirement. If the shortfall exceeds the number of non-election shares, then your no-election shares will be converted into the right
to receive only Village Bank and Trust Financial Corp. common stock.
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If the stock election number is greater than 80% of the total number of shares of River City Bank common stock outstanding at the effective time
of the merger, and the oversubscription number is less than the number of non-election shares, your no election shares will be converted into the
right to receive a certain number of shares of Village Bank and Trust Financial Corp. common stock and cash in order to reach this 80%
requirement. If the overage exceeds the number of non-election shares, then your no-election shares will be converted into the right to receive
only cash. See Proposal I Approval of the Merger and Related Matters Allocation and Proration Procedures beginning on page 61.

Q: How will I receive my shares of Village Bank and Trust Financial Corp. common stock or cash?

A: In order to receive cash or Village Bank and Trust Financial Corp. common stock for any or all of your shares of River City Bank common
stock, you must indicate in the place provided on the election form, which you will receive as part of the letter of transmittal in a separate
mailing, the number of shares with respect to which you prefer to receive cash or stock, sign the form, and return to the exchange agent the
form along with your original River City Bank stock certificate(s) in the separate envelope provided so that they are received prior 5:00
p.m. Eastern Daylight Time on September 25, 2008. Once the exchange agent has received the proper documentation and the merger is
complete, it will forward to you the cash and/or Village Bank and Trust Financial Corp. common stock to which you are entitled.

Shareholders will not receive any fractional shares of Village Bank and Trust Financial Corp. common stock. Instead, they will receive a cash

payment (without interest) in lieu of such fractional share in an amount determined by multiplying (i) the fractional share interest to which such

holder would otherwise be entitled by (ii) $11.00.

Q: How do I exchange my River City Bank stock certificates?

A: To receive merger consideration in any form, you must return your River City Bank stock certificates or an appropriate guarantee of
delivery with your election form. Shortly after the merger, the exchange agent will allocate cash and Village Bank and Trust Financial
Corp. common stock among River City Bank shareholders, consistent with their elections and the allocation and proration procedures in
the merger agreement. If you do not submit an election form, you will receive instructions on where to surrender your River City Bank
stock certificates from the exchange agent after the merger is completed. In any event, you should not forward your River City Bank
stock certificates with your proxy card.

Q: What should I do if my shares of River City Bank are held by my broker or otherwise in street name?

A: If you hold your shares of River City Bank common stock in street name (i.e., your bank or broker holds your shares for you), you should
receive instructions regarding election procedures directly from your bank or broker. If you have any questions regarding these procedures,
you should contact your bank or broker directly, or you may contact Village Bank and Trust Financial Corp. or River City Bank at the
addresses or telephone numbers listed on page 1.

Q: Can the value of the transaction change between now and the time that the merger is completed?

A: Yes, but only in the limited instance described further in this answer. The value of the merger consideration could, in limited
circumstances, be reduced between now and the time that the merger is completed if all of the following occur:

if the price of Village Bank and Trust Financial Corp. common stock has declined below a certain defined amount;
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price of Village Bank and Trust Financial Corp. common stock has declined below that amount; and

Village Bank and Trust Financial Corp. exercises its option to cure such decline in its stock price by adjusting the exchange ratio
to reflect the decline in its stock price, in which case the cash
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portion of the consideration will not change and the exchange ratio will be greater than one share of Village Bank and Trust
Financial Corp. common stock for each share of River City Bank common stock, resulting in more shares of Village Bank and Trust
Financial Corp. being issued as part of the merger consideration.

See Proposal I Approval of the Merger and Related Matters Termination of the Merger Agreement beginning on page 67.

Q: When will we complete the merger?

A: Weintend to complete the merger as soon as possible after shareholder approval is received, all other regulatory approvals have been
obtained and other conditions to the closing have been satisfied or waived.

The regulatory approvals are described under Proposal I Approval of the Merger and Related Matters Regulatory Approvals beginning on

page 69. Additional conditions to the merger are described under Proposal I Approval of the Merger and Related Matters Conditions of the

Merger beginning on page 64.

Q: What should I do now?

A: Complete, sign, date and return your signed proxy card in the enclosed return envelope as soon as possible so that your shares may be
represented at the applicable shareholder meeting. It is important that the proxy card be received as soon as possible and in any event
before the applicable shareholder meeting.

In addition, if you are a River City Bank shareholder you will receive the letter of transmittal including the election form in a separate mailing.

You should make an election as indicated on the form, sign the form, and return the form along with your original stock certificate in the

separate envelope provided so that it is received prior to 5:00 p.m. Eastern Daylight Time on September 25, 2008, which we refer to as the

election deadline.

Q: Can I change my vote after I mail my proxy card?

A: Yes. You can change your vote at any time before your proxy is voted at the shareholder meeting. You can do this in one of three ways:

First, you can send a written notice stating that you would like to revoke your proxy;

Second, you can complete and submit a new proxy card; or

Third, you can attend the shareholder meeting and vote in person. Simply attending the shareholder meeting, however, will not
revoke your proxy.
If you choose either of the first or second methods, you must submit your notice of revocation or your new proxy card prior to the shareholder
meeting. If you are a River City Bank shareholder, your submissions must be mailed to William D. Stegeman, River City Bank at the address
listed on page 1. If you are a Village Bank and Trust Financial Corp. shareholder, your submissions must be mailed to Thomas W. Winfree,
Village Bank and Trust Financial Corp. at the address listed on page 1.

Q: Who will be soliciting proxies?
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A: The officers, boards of directors and certain employees of Village Bank and Trust Financial Corp. and River City Bank will be soliciting
proxies.

Q: What if I do not vote or I abstain from voting on the merger?

A: If you do not vote or you abstain from voting, your failure to vote or abstention will be the equivalent of a NO vote on the merger.
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Q: If my shares are held by my broker in street name, will my broker vote my shares for me?

A:  Your broker will vote your shares on the merger only if you provide instructions on how to vote. You should follow the directions
provided by your broker to vote your shares. If you do not provide your broker with instructions on how to vote your shares held in street
name, your broker will not be permitted to vote your shares, which will have the effect of a NO vote on the merger.

Q: IfIam a River City Bank shareholder, will I be able to sell the shares of Village Bank and Trust Financial Corp. common stock
that I receive in the merger?

A: Yes, in most cases. The shares of Village Bank and Trust Financial Corp. common stock to be issued in the merger will be registered under
the Securities Act of 1933 (the Securities Act ) and listed on the NASDAQ Capital Market. However, certain former River City Bank
shareholders who are deemed to be affiliates of Village Bank and Trust Financial Corp. (after the merger) under the Securities Act
(generally, directors, executive officers and shareholders of Village Bank and Trust Financial Corp. holding 10% or more of the
outstanding shares of Village Bank and Trust Financial Corp. common stock) must abide by certain transfer restrictions under the
Securities Act.

Q: What are the tax consequences of the merger to me?

A: If you are a River City Bank shareholder, your tax consequences will depend on what form of payment you receive in the merger as well
as your basis in your River City Bank common stock. For greater detail, see Proposal I Approval of the Merger and Related
Matters Material U.S. Federal Income Tax Consequences of the Merger beginning on page 77.
If you are a Village Bank and Trust Financial Corp. shareholder, there will be no changes to your shares of Village Bank and Trust Financial
Corp. common stock and there will be no tax consequences for you as a result of the merger.

Q: Who should shareholders call with questions?

A: If you have more questions about the merger you should contact:

River City Bank Village Bank and Trust Financial Corp.
6127 Mechanicsville Turnpike 1231 Alverser Drive
Mechanicsville, Virginia 23111 Midlothian, Virginia 23113
(804) 569-0422 (804) 897-3900
Atm: William D. Stegeman, Attn: Thomas W. Winfree,
President and CEO President and CEO
7
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SUMMARY

This summary highlights selected information from this joint proxy statement/prospectus. It does not contain all of the information that is
important to you. We urge you to carefully read the entire joint proxy statement/prospectus, including Annexes A through K, and the other
documents to which this joint proxy statement/prospectus refers to fully understand the merger and the other matters to be considered at the
respective shareholder meetings. See Where You Can Find More Information on page 103. Each item in this summary includes a page
reference directing you to a more complete description of that item.

The Merger (page 40)

We have attached the merger agreement to this joint proxy statement/prospectus as Annex A. Please read the merger agreement. It is the legal
document that governs the merger.

In the merger, Village Bank and Trust Financial Corp. will acquire River City Bank through the merger of River City Bank with and into Village
Bank, a wholly-owned subsidiary of Village Bank and Trust Financial Corp. After the merger, River City Bank will cease to exist and Village
Bank will continue to operate as a Virginia chartered bank.

Each share of River City Bank common stock outstanding will be converted in the merger into either cash or one share of Village Bank and
Trust Financial Corp. common stock as further described below. We expect to complete the merger in the fourth quarter of 2008, although there
can be no assurance in this regard.

Our Reasons for the Merger (page 45)

River City Bank s board of directors is proposing the merger because, among other reasons:

the per share value of the merger consideration to River City Bank s shareholders is favorable and 20% of the merger
consideration will be in the form of cash;

the merger allows River City Bank s shareholders who elect to become shareholders of Village Bank and Trust Financial Corp. to
be part owner of a larger, more established financial institution;

the merger will provide customers of River City Bank access to a broader array of financial services as well as more locations
around the Richmond metropolitan area from which to bank; and

the merger should allow River City Bank to expand its presence in the Richmond area market, increase competitiveness and
improve operations.
Village Bank and Trust Financial Corp. s board of directors is proposing the merger because, among other reasons:

the merger will broaden the market presence of Village Bank in the Richmond metropolitan area by adding three branches in areas
where Village Bank does not currently have a presence;

the merger will add capital to Village Bank and Trust Financial Corp. allowing it to expand into new markets;

the merger will diversify Village Bank s deposit and loan base;
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the merger will allow it to better serve its customers through increased legal lending limits;

the merger will broaden Village Bank and Trust Financial Corp. s management and employee depth; and

the merger will increase the capacity of the resulting organization to add to its current offering of financial products and services.

Table of Contents 28



Edgar Filing: Village Bank & Trust Financial Corp. - Form S-4/A

Table of Conten
What River City Bank Shareholders Will Receive in the Merger (page 40)

Based on your election, each of your shares of River City Bank common stock will be converted into the right to receive either $11.00 cash or
one share of Village Bank and Trust Financial Corp. common stock, subject to the limitation that the total number of shares of River City Bank
common stock converted into Village Bank and Trust Financial Corp. common stock is equal to 80% of the total number of shares of River City
Bank common stock outstanding and the other 20% is converted into cash.

To elect to receive cash or Village Bank and Trust Financial Corp. common stock for any or all of your shares of River City Bank common
stock, you must indicate in the place provided on the election form, which you will receive in a separate mailing, whether you prefer to receive
cash, stock or 80% stock and 20% cash, sign the form, and return the form in the separate envelope provided so that it is received prior to 5:00
p-m. Eastern Daylight Time on September 25, 2008.

You will be able to make one of the following elections on the election form:

to elect to receive shares of Village Bank and Trust Financial Corp. common stock with respect to all of your shares of River City
Bank common stock;

to elect to receive cash with respect to all of your shares of River City Bank common stock;

to elect to receive shares of Village Bank and Trust Financial Corp. common stock with respect to 80% of your shares of River
City Bank common stock and cash with respect to 20% of your shares; or

to indicate that you make no election, and thus have no preference whether you receive cash or Village Bank and Trust Financial
Corp. common stock, with respect to your shares of River City Bank common stock.
If you do not submit an election form prior to the election deadline, you will be deemed to have indicated that you are making no election, and
thus have no preference, with respect to your shares of River City Bank common stock.

If cash elections representing more than 20% of the outstanding River City Bank common stock are made, reallocations will be made, first to
elections that did not specify either cash or stock and then to cash elections, so that cash elections shall equal a total of 20% of the outstanding
River City Bank common stock.

If stock elections representing more than 80% of the outstanding shares of River City Bank common stock prior to the merger are made,
re-allocations will be made, first to elections that did not specify either cash or stock and then to stock elections, so that 80% of the shares of
River City Bank common stock are converted into stock of Village Bank and Trust Financial Corp.

Village Bank and Trust Financial Corp. will not issue any fractional shares in the merger. Instead, you will receive cash for any fractional share
of Village Bank and Trust Financial Corp. common stock owed to you. The amount of cash that you will receive for any such fractional share
will be calculated by multiplying the fractional share interest by $11.00.

No Dissenters or Appraisal Rights (page 62)

Shareholders will not have any dissenters or appraisal rights in connection with the merger or any other matters described in this joint proxy
statement/prospectus.
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Board Recommendations (page 45 and 46)
River City Bank

The River City Bank board of directors believes that the merger is fair to River City Bank s shareholders and in their best interest. River City
Bank s board of directors recommends that shareholders vote FOR the proposal to approve and adopt the merger agreement, the merger and the
transactions contemplated thereby.

Village Bank and Trust Financial Corp.

The Village Bank and Trust Financial Corp. board of directors believes that the merger is fair to its shareholders and in their best interest.

Village Bank and Trust Financial Corp. s board of directors unanimously recommends that shareholders vote FOR the proposal to approve and
adopt the merger agreement, the merger and the transactions contemplated thereby. The Village Bank and Trust Financial Corp. board of

directors also unanimously recommends that shareholders vote FOR the election of each of the nominees for director listed in the joint proxy
statement/prospectus and FOR the ratification of the appointment of BDO Seidman, LLP, as Village Bank and Trust Financial Corp. s
independent registered public accounting firm for the year ending December 31, 2008.

Opinion of Financial Advisors (page 47)
River City Bank

Davenport & Company LLC delivered a written opinion to the River City Bank board of directors that, as of March 8, 2008, the merger
consideration is fair to the shareholders from a financial point of view. We have attached this opinion to this joint proxy statement/prospectus as
Annex B. You should read this opinion and the discussion regarding the opinion in Proposal I Approval of the Merger and Related

Matters Opinion of River City Bank s Financial Advisor beginning on page 47 to understand the assumptions made, matters considered and
limitations of the review undertaken by Davenport & Company LLC in providing its opinion.

Village Bank and Trust Financial Corp.

Scott & Stringfellow, Inc. delivered a written opinion to Village Bank and Trust Financial Corp. s board of directors that, as of March 9, 2008,

the merger consideration is fair to the shareholders from a financial point of view. We have attached this opinion to this joint proxy
statement/prospectus as Annex C. You should read this opinion Proposal I Approval of the Merger and Related Matters Opinion of Village Bank
and Trust Financial Corp. s Financial Advisor beginning on page 50 to understand the assumptions made, matters considered and limitations of
the review undertaken by Scott & Stringfellow, Inc. in providing its opinion.

Accounting Treatment (page 74)
The merger will be accounted for under the purchase method of accounting.
Material U.S. Federal Income Tax Consequences (page 77)

You should consult your own tax advisor for a full understanding of the merger s tax consequences that are particular to you. The parties are not
obligated to close the merger unless each of River City Bank and Village Bank and Trust Financial Corp. has received a legal opinion from their

respective legal counsel that the merger will be treated for federal income tax purposes as a reorganization within the meaning of Section 368 of

the Internal Revenue Code. These opinions of counsel, however, will not bind the Internal Revenue Service, which could take a different view.

Shareholders also will be required to file certain information with their federal income tax returns and to retain certain records with regard to the
merger.

The discussion of material United States federal income tax consequences set forth in this joint proxy statement/prospectus is for
general information only and does not purport to be a complete analysis or listing of all potential tax effects that may apply to a holder
of River City Bank common stock. Shareholders of River City Bank are strongly urged to consult their tax advisors to determine the
particular tax consequences to them of the merger, including the application and effect of federal, state, local, foreign and other tax
laws.
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The Companies (page 87)

Village Bank and Trust Financial Corp.
1231 Alverser Drive

Midlothian, Virginia 23113

Village Bank and Trust Financial Corp. is a bank holding company organized under the laws of the Commonwealth of Virginia and is registered
under the federal Bank Holding Company Act. It has one banking subsidiary, Village Bank, which has a corporate headquarters building and 10
branches in Richmond, Virginia.

Village Bank and Trust Financial Corp. is engaged in the business of offering banking services to the general public. Through its subsidiary
Village Bank, it offers checking accounts, savings and time deposits, and commercial, real estate, personal, home improvement, automobile and
other installment and term loans. It also offers financial services, travelers checks, safe deposit boxes, collection, notary public and other
customary bank services (with the exception of trust services) to its customers. The three principal types of loans that the bank makes are
commercial and industrial loans, real estate loans and loans to individuals for household, family and other consumer expenditures.

For the three months ended June 30, 2008, Village Bank and Trust Financial Corp. reported earnings of $179,000 or $0.07 per fully diluted
share, compared to earnings of $178,000 or $0.07 per fully diluted share for the same period in 2007. As of June 30, 2008, Village Bank and
Trust Financial Corp. reported, on a consolidated basis, total assets of $401 million, net loans of $340 million, deposits of $326 million and
shareholders equity of $28 million. For additional information regarding Village Bank and Trust Financial Corp. s results of operations and
financial condition through June 30, 2008, please refer to Village Bank and Trust Financial Corp. s Earnings Release for the quarter ended June
30, 2008, which is attached as Annex J.

River City Bank
6127 Mechanicsville Turnpike
Mechanicsville, Virginia 23111

River City Bank was organized under the laws of the Commonwealth of Virginia as a state chartered bank and operates three full service
banking branches and two administrative offices in the greater Richmond metropolitan area.

River City Bank s business primarily consists of accepting deposits and making loans. River City Bank provides a broad array of commercial and
retail banking services an products, including commercial, residential real estate, mortgage, and consumer installment loans; a broad selection of
deposit services, including automatic clearing house activities, sweep services, flexible deposit accounts, and ATM/debit card products; and a
variety of personalized banking services targeted at small and medium sized businesses, individuals and related accounts.

For the three months ended June 30, 2008, River City Bank reported earnings of $73,713 or $0.04 per fully diluted share, compared to a loss of
$(135,393) or $(0.08) per fully diluted share for the same period in 2007. As of June 30, 2008, River City Bank reported, on a consolidated
basis, total assets of $143 million, net loans of $110 million, deposits of $122 million and shareholders equity of $15 million. For additional
information regarding River City Bank s results of operations and financial condition through June 30, 2008, please refer to River City Bank s
Earnings Release for the quarter ended June 30, 2008, which is attached as Annex K.

The Shareholder Meetings (page 34 and page 37)
Village Bank and Trust Financial Corp.

The annual meeting will be held on September 30, 2008 at 6:00 p.m. at Village Bank at Watkins Centre, 15521 Midlothian Turnpike,
Midlothian, Virginia. At the annual meeting, you will be asked:
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to approve and adopt the merger agreement, the merger and the transactions contemplated thereby. The merger agreement
provides that River City Bank will merge with and into Village Bank, a wholly-owned subsidiary of Village Bank and Trust
Financial Corp., upon the terms and subject to the conditions set forth in the agreement, as more fully described in the
accompanying joint proxy statement/prospectus. (See Proposal I)

to elect three Class B directors for terms of three years each. (See Proposal II)
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ratify the appointment of BDO Seidman, LLP as Village Bank and Trust Financial Corp. s independent registered public
accounting firm for the year ending December 31, 2008. (See Proposal III)

to adjourn the meeting to a later date or dates, if necessary, to permit further solicitation of proxies in the event there are not
sufficient votes at the time of the meeting to approve the matters to be considered by the shareholders at the meeting, as more
fully described in this joint proxy statement/prospectus. (See Proposal IV)

to transact any other business as may properly be brought before the Village Bank and Trust Financial Corp. annual meeting or
any adjournments or postponements of the its annual meeting.
River City Bank

The special meeting will be held on September 30, 2008 at 4:00 p.m. at Village Bank at Watkins Centre, 15521 Midlothian Turnpike,
Midlothian, Virginia. At the special meeting, you will be asked:

to approve and adopt the merger agreement, the merger and the transactions contemplated thereby. The merger agreement
provides that River City Bank will merge with and into Village Bank, a wholly-owned subsidiary of Village Bank and Trust
Financial Corp., upon the terms and subject to the conditions set forth in the merger agreement, as more fully described in the
accompanying joint proxy statement/prospectus. (See Proposal I)

to adjourn the meeting to a later date or dates, if necessary, to permit further solicitation of proxies in the event there are not
sufficient votes at the time of the meeting to approve the matters to be considered by the shareholders at the meeting, as more
fully described in this joint proxy statement/prospectus. (See Proposal IV)

Record Date; Vote Required (page 38)

Village Bank and Trust Financial Corp.

Shareholders of Village Bank and Trust Financial Corp. can vote at the annual meeting if they owned shares of Village Bank and Trust Financial
Corp. common stock at the close of business on August 6, 2008. On that date, Village Bank and Trust Financial Corp. had  shares of common
stock outstanding and entitled to vote. You can cast one vote for each share of Village Bank and Trust Financial Corp. common stock that you
owned on that date.

The approval of the merger agreement, the merger and the transactions contemplated thereby requires the affirmative vote of the holders of a
majority of Village Bank and Trust Financial Corp. s outstanding shares.

The election of any of the nominees to the board of directors requires the affirmative vote of a plurality of the shares represented at the meeting.

The ratification of the appointment of BDO Seidman, LLP, as Village Bank and Trust Financial Corp. s independent registered public accounting
firm for the year ending December 31, 2008 requires the affirmative vote of a majority of the shares represented at the meeting, whether or not a
quorum is present.

Approval of the adjournment of the meeting requires the affirmative vote of a majority of the shares represented at the meeting, whether or not a
quorum is present.

As of June 30, 2008, Village Bank and Trust Financial Corp. s directors and executive officers held approximately 21% of its outstanding shares
of common stock entitled to vote at the annual meeting. Village Bank and Trust Financial Corp. s directors have indicated that they plan to vote
the shares of Village Bank and Trust Financial Corp. common stock that they own for approval of the merger agreement, the merger and the
transactions contemplated thereby.
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River City Bank

Shareholders of River City Bank can vote at the special meeting if they owned shares of River City Bank common stock at the close of business
on August 6, 2008. On that date, River City Bank had  shares of common stock outstanding and entitled to vote. You can cast one vote for each
share of River City Bank common stock that you owned on that date.

The approval of the merger agreement, the merger and the transactions contemplated thereby requires the affirmative vote of the holders of a
majority of River City Bank s outstanding shares.

Approval of the adjournment of the meeting requires the affirmative vote of a majority of the shares represented at the meeting, whether or not a
quorum is present.

As of June 30, 2008, River City Bank s directors and executive officers held approximately 17% of the outstanding shares of River City Bank
common stock entitled to vote at the special meeting. The River City Bank directors have indicated that they plan to vote the shares of River
City Bank common stock that they own for approval of the merger agreement, the merger and the transactions contemplated thereby.

Conditions to Completion of the Merger (page 64)

The obligations of Village Bank and Trust Financial Corp. and River City Bank to complete the merger depend on a number of conditions being
met. These include, but are not limited to:

the shareholders of Village Bank and Trust Financial Corp. and River City Bank must approve the merger agreement, the merger
and the related transactions;

the approval of the merger by the necessary federal and state regulatory authorities; and

the receipt by River City Bank and Village Bank and Trust Financial Corp. of opinions from their respective outside legal counsel
that, for United States federal income tax purposes, the transaction will constitute a reorganization within the meaning of
Section 368(a) of the Internal Revenue Code.
A full list of the conditions to completion of the merger can be found in Proposal I Approval of the Merger and Related Matters Conditions of the
Merger beginning on page 64.

Where the law permits, either of us could choose to waive in writing a condition to our obligation to complete the merger although that condition
has not been satisfied. We cannot be certain when, or if, the conditions to the merger will be satisfied or waived, or that the merger will be
completed.

Regulatory Approvals (page 69)

We cannot complete the merger unless it is approved by the Board of Governors of the Federal Reserve System and the Virginia Bureau of
Financial Institutions, the Federal Deposit Insurance Corporation and the Virginia State Corporation Commission. Once the Federal Reserve
Board approves the merger, we have to wait from 15 to 30 days before we can complete it. During that time, the Department of Justice may
challenge the merger.

As of the date of this joint proxy statement/prospectus, we have not yet received the required approvals. While we do not know of any reason
why we would not be able to obtain the necessary approvals in a timely manner, we cannot be certain when or if we will receive them.

13

Table of Contents 36



Edgar Filing: Village Bank & Trust Financial Corp. - Form S-4/A

Table of Conten
Termination of the Merger Agreement; Expenses (page 67)

Village Bank and Trust Financial Corp. and River City Bank can mutually agree at any time to terminate the merger agreement without
completing the merger, even if the River City Bank and Village Bank and Trust Financial Corp. shareholders have approved it. Also, either of us
can decide, without the consent of the other, to terminate the merger agreement in a number of other situations, including:

an unremedied breach of the merger agreement by the other party, so long as the party that is seeking to terminate the merger
agreement has not itself breached the agreement;

the failure to complete the merger by December 31, 2008;

the final denial of a required regulatory approval; and

the failure to obtain the required shareholder votes.
River City Bank may terminate the merger agreement under the following conditions:

in the event the average closing price of Village Bank and Trust Financial Corp. common stock (as defined in the merger
agreement) declines below a defined amount (for more detail, see Proposal I Approval of the Merger and Related
Matters Termination of the Merger Agreement beginning on page 67; and

if, as a result of a tender offer by a party other than Village Bank and Trust Financial Corp., or any written offer with respect to a
merger, share exchange, consolidation or other business combination involving River City Bank or any proposal or offer to
acquire in any manner a substantial equity interest in, or a substantial portion of assets or deposits of River City Bank, River City
Bank s board of directors determines that it has a fiduciary obligation to its shareholders to accept such proposal.
If the merger agreement is terminated under certain circumstances, Village Bank and Trust Financial Corp. may be entitled to receive a
termination fee from River City Bank of $600,000 and, if the termination involves another acquisition proposal, an additional $400,000. Under
certain circumstances, River City Bank may be entitled to receive a termination fee from Village Bank and Trust Financial Corp. in the amount
of $600,000. See Proposal I Approval of the Merger and Related Matters Effect of Termination; Termination Fee beginning on page 68.

Waiver and Amendment (page 69)

We may jointly amend the merger agreement, and each of us may waive our right to require the other party to adhere to the terms and conditions
of the merger agreement. However, we may not do so after either of the shareholders meetings if the amendment or waiver would violate the
Virginia Stock Corporation Act.

Certain Benefits of Directors and Officers of River City Bank (page 59)

Some of the directors and officers of River City Bank have interests in the merger that differ from, or are in addition to, their interests as
shareholders of River City Bank. These interests exist because of, among other things, employment or severance agreements that the officers
entered into with River City Bank, and rights that these officers and directors have under River City Bank s benefit plans. These employment and
severance agreements provide certain officers with severance benefits if their employment is terminated following the merger. In addition,
William D. Stegeman has entered into an employment agreement with Village Bank that will become effective upon completion of the merger.

0. Woodland Hogg, Michael A. Katzen, Charles E. Walton, and John T. Wash, Sr. will join the board of directors of Village Bank and Trust
Financial Corp. The members of the River City Bank board of directors knew about these additional interests and considered them when they
approved the merger agreement and the merger. See Proposal I Approval of the Merger and Related Matters Interests of Certain Persons in the
Merger River City Bank Severance Payment Obligations on page 63.
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Stock Options (page 62)

Under the merger agreement, each stock option to buy River City Bank common stock granted under River City Bank s stock option plan that is
outstanding and not yet exercised immediately prior to the merger will be converted into an option to buy Village Bank and Trust Financial
Corp. s common stock on the same terms and conditions as were applicable under such River City Bank stock option.

Material Differences in the Rights of Village Bank and Trust Financial Corp. Shareholders and River City Bank Shareholders (page 96)

The rights of Village Bank and Trust Financial Corp. shareholders are governed by Virginia law and by its articles of incorporation and bylaws.
The rights of River City Bank shareholders are governed by Virginia law and by its articles of incorporation and bylaws. Upon completion of the
merger, the rights of the Village Bank and Trust Financial Corp. s shareholders, including former shareholders of River City Bank, will be
governed by Virginia law, and the articles of incorporation and bylaws of Village Bank and Trust Financial Corp.

15
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PRICE RANGE OF COMMON STOCK AND DIVIDENDS

Village Bank and Trust Financial Corp. common stock is traded on the NASDAQ Capital Market under the symbol VBFC. River City Bank
common stock is traded on the NASDAQ Capital Market under the symbol RCBK.

The following table sets forth for the periods indicated the high and low prices per share of Village Bank and Trust Financial Corp. and River
City Bank common stock as reported on the NASDAQ Capital Market, along with the quarterly cash dividends per share declared. The per share
prices do not include adjustments for markups, markdowns or commissions.

Sales Price Dividend Sales Price Dividend
High Low Declared High Low Declared
2006
First quarter $1435 $1250 $ $11.44 $10.15 $
Second quarter 14.25 12.50 13.55 10.78
Third quarter 14.65 13.00 12.45 10.75
Fourth quarter 14.55 13.55 11.75 10.00
2007
First quarter 16.00 13.55 11.00 9.76
Second quarter 17.44 15.01 10.50 9.50
Third quarter 17.44 14.53 10.25 8.15
Fourth quarter 15.75 10.00 9.00 6.07
2008
First quarter 11.29 9.26 9.92 6.40
Second quarter 10.99 9.25 9.40 7.76
Third quarter

(through , 2008)

Village Bank and Trust Financial Corp. does not presently pay a quarterly dividend. Its future dividend policy is subject to the discretion of its
board of directors and will depend upon a number of factors, including future consolidated earnings, financial condition, liquidity and capital
requirements of both Village Bank and Trust Financial Corp. and its subsidiary bank, applicable governmental regulations and policies and other
factors deemed relevant by its board of directors.

After the merger, Village Bank and Trust Financial Corp. s ability to distribute cash dividends in the future will depend primarily on the ability of
Village Bank to pay dividends to it. As a state nonmember bank, Village Bank is subject to certain restrictions imposed by the reserve and

capital requirements of federal and Virginia banking statutes and regulations. Furthermore, neither it nor Village Bank may declare or pay a cash
dividend on any of its capital stock if it is insolvent or if the payment of the dividend would render it insolvent or unable to pay its obligations as
they become due in the ordinary course of business.

The following table sets forth historical per share market values for Village Bank and Trust Financial Corp. common stock and River City Bank
common stock (i) on March 7, 2008, the last trading day prior to public announcement of the merger agreement, and (ii) on , 2008 the most
recent practicable date before the printing and mailing of this joint proxy statement/prospectus. The table also shows the equivalent pro forma
market value of River City Bank common stock on March 7, 2008 and , 2008, assuming an election and/or receipt of stock consideration.

16
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The equivalent pro forma market value of River City Bank common stock is obtained by multiplying the historical market price of Village Bank

and Trust Financial Corp. common stock by the exchange ratio of one share of Village Bank and Trust Financial Corp. common stock for each
share of River City Bank common stock.

The historical market prices represent the last sale prices on or before the dates indicated

Historical Market Price

Village Bank
and River City Bank
Trust Equivalent
Financial River City Pro Forma
Corp. Bank Market Value
March 7, 2008 $11.29 $ 775 $ 11.29

, 2008
Once the merger is completed, there will be no further public market for River City Bank common stock.

17
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COMPARATIVE UNAUDITED PER SHARE DATA

We have summarized below historical per share information for Village Bank and Trust Financial Corp. and River City Bank and additional
information as if the companies had been combined for the periods shown, which we refer to as pro forma information. The unaudited pro forma
information is based upon the assumption that the total number of shares of River City Bank common stock outstanding immediately prior to the
completion of the merger will be 1,801,178, the number of shares outstanding as of December 31, 2007.

We expect that both Village Bank and Trust Financial Corp. and River City Bank will incur merger and integration charges as a result of the
merger. We also anticipate that the merger will provide the combined company with financial benefits that may include reduced operating
expenses. The unaudited information set forth below, while helpful in illustrating the financial characteristics of the combined company under
one set of assumptions, may not reflect all of these anticipated expenses and does not reflect any of these anticipated financial benefits and,
accordingly, does not attempt to predict or suggest future results. It also does not necessarily reflect what the historical results of the combined
company would have been had our companies been combined during the periods presented. The information in the following table is based on,
and you should read it together with, the historical financial information and the notes thereto for Village Bank and Trust Financial Corp. and
River City Bank contained in this joint proxy statement/prospectus.

Comparative Unaudited Per Share Data

December 31, 2007
Net g::_sgilg:zome Dividends Book Tangible Book
Declared on Value Per Value Per
Basic Diluted Common Stock Common Share = Common Share
Historical
Village Bank and Trust Financial Corp. $ 0.39 $ 0.37 $ $ 10.44 $ 10.17
River City Bank $(0.24) $ (0.24) $ $ 8.60 $ 8.60
Pro Forma Combined
80% Stock Consideration $ 0.08 $ 0.08 $ $ 10.87 $ 9.41
River City Bank Pro Forma Equivalent
80% Stock Consideration $ 0.08 $ 0.08 $ $ 10.87 $ 9.41
18
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Comparative Unaudited Per Share Data

March 31, 2008
Net Income Per Tangible
Share Dividends Book Book
Declared on Value Per Value Per
Basic Diluted Common Stock Common Share Common Share
Historical
Village Bank and Trust Financial Corp. $0.04 $ 0.04 $ $ 10.49 $ 10.22
River City Bank $0.03 $ 0.03 $ $ 8.66 $ 8.66
Pro Forma Combined
80% Stock Consideration $0.01 $ 0.01 $ $ 10.90 $ 9.44
River City Bank Pro Forma Equivalent
80% Stock Consideration $0.01 $ 0.01 $ $ 10.90 $ 9.44
19
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UNAUDITED PRO FORMA CONDENSED FINANCIAL INFORMATION

The following unaudited pro forma condensed combined financial information and explanatory notes are presented to show the impact of the

merger on the companies historical financial positions and results of operations in accordance with Statement of Financial Accounting Standard
No. 141, Business Combinations and Statement of Financial Accounting Standard No. 142, Goodwill and Other Intangible Assets. Under these
statements, the assets and liabilities of the company not surviving the merger are, as of the effective time of the merger, recorded at their

respective fair values and added to those of the surviving company. The unaudited pro forma condensed combined financial information

combines the historical income statements of Village Bank and Trust Financial Corp. and River City Bank for the year ended December 31,

2007 and the three months ended March 31, 2008. The unaudited pro forma condensed combined consolidated balance sheet as of March 31,

2008 assumes the merger was consummated on that date. The unaudited pro forma condensed combined statements of income give effect to the
merger as if the merger had been consummated at the beginning of each respective period presented.

The unaudited pro forma condensed combined financial information is based on, derived from, and should be read in conjunction with the
historical consolidated financial statements of Village Bank and Trust Financial Corp. and River City Bank, which are included in this joint
proxy statement/prospectus in Annex D, Annex F, Annex G and Annex H.

The unaudited pro forma condensed combined financial information is presented for illustrative purposes only and is not necessarily indicative
of the operating results that would have occurred, or financial position that would have existed if the merger had been consummated during the
period or as of the date for which the pro forma data are presented, nor is it necessarily indicative of future operating results or financial position
of the combined company.

20

Table of Contents 44



Edgar Filing: Village Bank & Trust Financial Corp. - Form S-4/A

Table of Conten
Village Bank and Trust Financial Corp. and River City Bank
Unaudited Pro Forma Condensed Combined Consolidated Balance Sheet

As of March 31, 2008

Village Bank

River
and Trust City Pro Forma
Financial Corp. Bank Adjustments
(in thousands)
Assets
Cash and due from banks $ 7,686 $ 1,254 $  (3,963) (1)
(485) (2)
Federal funds sold 2,449 434
Investment securities available for sale 7,980 30,832 369) (3)
Certificates of deposit 1,591
Loans held for sale 4,772
Loans, net 343,882 102,329 a7 3)
Premises and equipment, net 22,083 916
Accrued interest receivable 2,703 743
Goodwill 689 3,113 (3)
Core deposit intangible 1,968 (3)
Other assets 7,960 615 (189) (2)
(305) (3)
1,837 (3)
242 (3)

$ 400,204 $ 138,714 $ 1,332

Liabilities and Stockholders Equity

Liabilities

Deposits $ 344,912 $118411 $ (568) (3)

Trust preferred securities 8,764

FHLB advances 10,000

Federal funds purchased 4,000

Other borrowings 7,607

Accrued interest payable 583 546

Other liabilities 1,288 164 462 (3)
100 (3)
150 (3)

Total liabilities 373,154 123,121 144

Stockholders equity

Preferred stock

Common stock 10,319 9,006 5,764 (1)

(9,006) (4)

Additional paid-in capital 13,756 8,833 10,505 (1)

512 (3)
(8,833) (4)

Accumulated other comprehensive income (loss) (104) 219 219) 4)

Retained earnings (deficit) 3,079 (2,465) 2,465 (4)

Total stockholders equity 27,050 15,593 1,188

Table of Contents

Pro Forma
Combined

$ 4492

2,883
38,443
1,591
4,772
446,194
22,999
3,446
3,802
1,968
9,660

$ 540,250

$ 462,755
8,764
10,000
4,000
7,607
1,129
2,164

496,419

16,083

24,773

(104)
3,079

43,831
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See Notes to Unaudited Pro Forma Financial Statements.

21

Table of Contents

1,332

$ 540,250

46



Edgar Filing: Village Bank & Trust Financial Corp. - Form S-4/A

Table of Conten

Interest income
Interest expense

Net interest income
Provision for loan
losses

Net interest income
after provision for
loan losses

Noninterest income
Noninterest
expense

Net income (loss)
before income
taxes

Income tax expense
(benefit)

Net income (loss)

Per share data
Net income (loss),
basic

Net income (loss),
fully diluted
Average common
shares outstanding
Basic

Fully diluted

$

Village Bank and Trust Financial Corp. and River City Bank

Unaudited Pro Forma Condensed Combined Consolidated Statements of Income

Village
Financial

25,665
13,807

11,858

1,187

10,671

2,612

11,766

1,517

516

1,001

0.39

0.37

2,569,529
2,695,010

Year Ended December 31, 2007

River City Pro Forma Pro Forma Village River City Pro Forma
Bank Adjustments Combined Financial Bank Adjustments
(in thousands, except share and per share data)
$ 7,828 $ 65 (5) $ 33558 $ 6,758 $ 2,240 $ 16 (5)
4,178 379 (6) 18,364 3,973 1,279 94 (6)
3,650 (314) 15,194 2,785 961 (78)
565 1,752 249 75
3,085 (314) 13,442 2,536 886 (78)
363 2,975 758 88
3,886 281 (7) 15,933 3,153 927 70 (7)
(438) (595) 484 141 47 (148)
(351) (8) 165 48 (35) (8)
$ 438) $ (244) $ 319 $ 93 $ 47 $ (113)
$ (0.24) $ 0.08 $ 004 $ 0.03
$ (0.24) $ 0.08 $ 0.04 $ 0.03
1,801,178 (360,236)(9) 4,010,471 2,576,548 1,801,178 (360,236)(9)
1,801,178 (333,023)(10) 4,163,165 2,607,777 1,801,178 (360,063)(11)

See Notes to Unaudited Pro Forma Financial Statements.
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Three Months Ended March 31, 2008

Pro Forma
Combined

$

$

9,014
5,346

3,668

324

3,344

846

4,150

40

13

27

0.01

0.01

4,017,490
4,048,892

47



Edgar Filing: Village Bank & Trust Financial Corp. - Form S-4/A

Table of Conten
Village Bank and Trust Financial Corp. and River City Bank
Notes to Unaudited Pro Forma Financial Statements

(dollars in thousands)

(1) Effect of stock and cash consideration paid by Village Bank and Trust Financial Corp. to the shareholders of River City Bank in
conjunction with the merger. Under the terms of the merger agreement, shareholders of River City Bank will receive shares of Village
Bank and Trust Financial Corp. common stock with respect to 80% of the total shares of River City Bank common stock (1,440,942
shares) and cash with respect to 20% of the total shares of River City Bank common stock ($3,963).

(2) Effect of estimated direct costs of the merger.

(3) Adjustments to adjust assets and liabilities of River City Bank to fair value, recognize the fair value of employee and non-employee stock
options, record liabilities related to estimated exit and restructuring costs and record the related tax effects (at a 34% effective tax rate) as
follows:

Purchase price

Value of shares of common stock issued by Village Bank and Trust Financial Corp. $ 16,268
Cash consideration 3,963
Fair value of outstanding stock options 512
Estimated transaction costs 390

21,133

Fair value of net assets acquired

River City Bank equity before purchase accounting adjustments 15,593
Estimated transaction costs (285)
15,308
Estimated fair value purchase accounting adjustments
Investments (369)
Loans 17)
Deposits 568
Core deposit intangible 1,968
Net deferred tax liabilities on purchase accounting adjustments (805)
Tax benefit of purchased net operating loss carryforwards 1,837
18,490
Purchase price and estimated transaction costs in excess of fair value of net assets acquired 2,643

Estimated exit and other restructuring costs expected to be incurred in connection with the merger

Employee severance costs 462
Directors and officers insurance 100
Other 150
Net deferred tax asset on exit and restructuring costs (242)

470
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(4) Adjustment to eliminate River City Bank s historical shareholder equity accounts.
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(5) Adjustments to interest income as follows:

Estimated amortization of fair value adjustment to securities over an estimated
average life of 6 years.

Estimated amortization of fair value adjustment to loans over an estimated average life
of 4.5 years.

(6) Adjustment to interest expense as follows:

Estimated amortization of fair value adjustment to deposits over the estimated 1.5 year
average remaining maturity

Year
Ended

December 31,
2007

$ 62

Year
Ended

December 31,
2007

$ 379

(7)  Amortization of core deposit intangible using a straight line method over an estimated 7 year average life.

(8) Adjustments to income tax expense as follows:

Tax expense (benefit), previously unrecognized, of River City Bank s income (loss)
from continuing operations at a 34% effective tax rate

Tax effect of pro forma adjustments at a 34% effective tax rate

Year
Ended

December 31,
2007

$ (149)
(202)

$ (351)

Three Months

Ended

March 31,
2008

$ 15

$ 16

Three Months

Ended

March 31,
2008

$ 94

Three Months

Ended

March 31,
2008

16
(5D

(35)

(9) Cancellation of River City Bank s basic average shares outstanding net of the affect of an additional 1,440,942 basic average Village Bank

and Trust Financial Corp. s shares issued in the merger.

(10) Cancellation of River City Bank s diluted average shares outstanding net of the affect of an additional 1,468,155 diluted average Village

Bank and Trust Financial Corp. s shares issued in the merger.
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(11) Cancellation of River City Bank s diluted average shares outstanding net of the affect of an additional 1,441,115 diluted average Village
Bank and Trust Financial Corp. s shares issued in the merger.
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RISK FACTORS

You should carefully read and consider the following risk factors concerning Village Bank and Trust Financial Corp., River City Bank and the
merger before you decide whether to vote to approve the merger and/or the other matters to be considered and voted upon at the respective
shareholder meetings.

Risks Associated with the Merger

If the average closing price of Village Bank and Trust Financial Corp. common stock declines below a defined amount, River City Bank has
the right to terminate the merger agreement.

The aggregate stock and cash consideration that shareholders of River City Bank will receive in the merger will not increase or decrease from
the date of this joint proxy statement/prospectus until completion of the merger. However, the value of the merger consideration could, in limited
circumstances, be reduced between now and the time that the merger if all of the following occur:

if the price of Village Bank and Trust Financial Corp. common stock has declined below a certain defined amount;

if River City Bank notifies Village Bank and Trust Financial Corp. of its intention to terminate the merger agreement
because the price of Village Bank and Trust Financial Corp. common stock has declined below that amount; and

Village Bank and Trust Financial Corp. exercises its option to cure such decline in its stock price by adjusting the
exchange ratio to reflect the decline in its stock price, in which case the cash portion of the consideration will not
change and the exchange ratio will be greater than one share of Village Bank and Trust Financial Corp. common stock
for each share of River City Bank common stock, resulting in more of its shares being issued as part of the merger
consideration.

See Proposal I Approval of the Merger and Related Matters Termination of the Merger Agreement beginning on page 67.

As a result, even if the merger is approved by the shareholders, the merger may ultimately not be completed and the companies will each have
incurred substantial transaction costs and business disruption in the process.

Fluctuations in the trading price of Village Bank and Trust Financial Corp. common stock will change the value of the shares of Village
Bank and Trust Financial Corp. common stock that River City Bank shareholders receive in the merger.

The market value of the Village Bank and Trust Financial Corp. common stock that you receive in the merger will increase or decrease
depending on the direction of the price movement of its common stock. Also, after the merger, the market value of its common stock may
decrease.

The integration of the operations of Village Bank and Trust Financial Corp. and River City Bank may be more difficult than anticipated.

The success of the merger will depend on a number of factors, including (but not limited to) Village Bank and Trust Financial Corp. s ability to:

timely and successfully integrate the operations of Village Bank and Trust Financial Corp. and River City Bank;

maintain existing relationships with depositors in River City Bank to minimize withdrawals of deposits subsequent to the merger;
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maintain and enhance existing relationships with borrowers to limit unanticipated losses from loans of River City Bank;
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control the incremental non-interest expense from Village Bank and Trust Financial Corp. to maintain overall operating
efficiencies;

retain and attract qualified personnel; and

compete effectively in the communities served by Village Bank and Trust Financial Corp. and River City Bank and in nearby
communities.
The merger with River City Bank may distract management of Village Bank and Trust Financial Corp. from its other responsibilities.

The acquisition of River City Bank could cause the management of Village Bank and Trust Financial Corp. to focus its time and energies on
matters related to the acquisition that otherwise would be directed to the business and operations of Village Bank and Trust Financial Corp. Any
such distraction on the part of management, if significant, could affect its ability to service existing business and develop new business and
adversely affect the business and earnings of Village Bank and Trust Financial Corp.

River City Bank s shareholders will have less influence as shareholders of Village Bank and Trust Financial Corp. than as shareholders of
River City Bank.

River City Bank s shareholders currently have the right to vote in the election of the board of directors of River City Bank and on other matters
affecting River City Bank. The shareholders of River City Bank as a group will own approximately 35% of the combined organization. When
the merger occurs, each shareholder that receives shares of Village Bank and Trust Financial Corp. common stock will become a shareholder of
Village Bank and Trust Financial Corp. with a percentage ownership of the combined organization much smaller than such shareholder s
percentage ownership of River City Bank. Because of this, River City Bank s shareholders will have less influence on the management and
policies of Village Bank and Trust Financial Corp. than they now have on the management and policies of River City Bank.

Shareholders of River City Bank are not guaranteed to receive the amount of cash or Village Bank and Trust Financial Corp. common stock
that they request on their election form.

The merger agreement provides that the number of shares of River City Bank common stock to be exchanged for cash in the merger must be

equal to 20% of the total number of shares of River City Bank common stock outstanding prior to the merger. It is possible, therefore, that if you

elect to receive all stock or all cash you could receive a different proportion of stock or cash than you elected. If cash elections representing less

than 20% of the outstanding shares of River City Bank common stock prior to the merger are made, re-allocations will be made, first to elections

that did not specify either cash or stock and then, if necessary, to stock elections so that no less than 20% of the shares of River City Bank

common stock are converted into cash. In addition, if cash elections representing more than 20% of the outstanding shares of River City Bank

common stock prior to the merger are made, re-allocations will be made, first to elections that did not specify either cash or stock and then, if

necessary, to cash elections so that no more than 20% of the shares of River City Bank common stock are converted into cash. See Proposal

I Approval of the Merger and Related Matters Allocation and Proration Procedures on page 61 and  Cash or Common Stock Election; Surrender of
Stock Certificates on page 59.

Persons who receive all cash in the merger will not participate in future growth of Village Bank and Trust Financial Corp.

To the extent shareholders of River City Bank receive cash in the merger, they will not own any interest in Village Bank and Trust Financial
Corp., which will not afford them the opportunity to participate in future growth, if any, in the value of Village Bank and Trust Financial Corp.

Directors and officers of River City Bank have interests in the merger that differ from the interests of non-director or non-management
shareholders.

Some of the directors and officers of River City Bank have interests in the merger that differ from, or are in addition to, their interests as
shareholders of River City Bank generally. These interests exist because of, among other things, employment or severance agreements that the
officers entered into with River City Bank, rights that River City Bank officers and directors have under River City Bank s benefit plans
(including the treatment of their
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stock options following the merger) and rights to indemnification and directors and officers insurance following the merger. These employment

and severance agreements provide certain officers with severance benefits if their employment is terminated following the merger. In addition,
William D. Stegeman has entered into an employment agreement with Village Bank that will be effective upon completion of the merger. See
Annex I attached hereto. Four of River City Bank s directors, O. Woodland Hogg, Michael A. Katzen, Charles E. Walton, and John T. Wash, Sr.,
will join the board of directors of Village Bank and Trust Financial Corp. See Proposal I Approval of the Merger and Related Matters Interests of
Certain Persons in the Merger River City Bank Severance Payment Obligations on page 63.

Although the members of each of Village Bank and Trust Financial Corp. s and River City Bank s board of directors knew about these additional
interests and considered them when they approved the merger agreement and the merger, you should understand that some of the directors and
officers of River City Bank will receive benefits or other payments in connection with the merger that you will not receive. See Proposal

I Approval of the Merger and Related Matters Interests of Certain Persons in the Merger on page 62.

Risks Associated with Village Bank and Trust Financial Corp.
Village Bank and Trust Financial Corp. depends on the services of key personnel.

The loss of any of these personnel could disrupt Village Bank and Trust Financial Corp. s operations, and its business could suffer. Its success
depends substantially on the banking relationships maintained with its customers and the skills and abilities of its executive officers and senior
lending officers. Village Bank and Trust Financial Corp. has entered into employment agreements with the following executive officers.

Thomas W. Winfree President and Chief Executive Officer

C. Harril Whitehurst, Jr. Senior Vice President and Chief Financial Officer

Dennis J. Falk Senior Vice President - Commercial Lending and Administration
Jack M. Robeson, Jr. Senior Vice President - Commercial Lending

Raymond E. Sanders Senior Vice President and Chief Operating Officer

The existence of such agreements, however, does not necessarily assure that Village Bank and Trust Financial Corp. will be able to continue to
retain their services. They provide valuable services to Village Bank and Trust Financial Corp. and the unexpected loss of one or more of them
could have an adverse impact on its business and possibly result in reduced revenues and earnings.

Village Bank and Trust Financial Corp. s business success also is dependent upon its ability to continue to attract, hire, motivate, and retain
skilled personnel to develop new customer relationships, as well as new financial products and services. Many experienced banking
professionals employed by Village Bank and Trust Financial Corp. s competitors are covered by agreements not to compete or solicit their
existing customers if they were to leave their current employment. These agreements make the recruitment of these professionals more difficult.
The market for these people is competitive, and Village Bank and Trust Financial Corp. cannot assure you that it will be successful in attracting,
hiring, motivating, or retaining them.

Village Bank and Trust Financial Corp. s future success is dependent on its ability to compete effectively in a highly competitive banking
industry.

Village Bank and Trust Financial Corp. faces vigorous competition from other banks and other financial institutions, including savings and loan
associations, finance companies, and credit unions for deposits, loans, and other financial services in its market area. A number of these banks
and other financial institutions are significantly larger than Village Bank and Trust Financial Corp. is and have substantially greater access to
capital and other resources, as well as larger lending limits and branch networks, and offer a wider array of banking services. In addition, Village
Bank and Trust Financial Corp. also competes with other providers of financial services, such as money market mutual funds, consumer finance
companies, mortgage companies, insurance companies, and governmental organizations that may offer more favorable financing than it can.
Many of its non-bank competitors are not subject to the same extensive regulations that govern it. As a result, these non-bank competitors have
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advantages over Village Bank and Trust Financial Corp. in providing certain services. The competition may reduce or limit Village Bank and
Trust Financial Corp. s margins and its market share and may adversely affect its results of operations and financial condition.

Because of Village Bank and Trust Financial Corp. s business of lending for construction and land development, a downturn in real estate
markets could increase its credit losses and negatively affect its financial results.

Village Bank and Trust Financial Corp. s loan portfolio includes a substantial amount of loans for construction and land development. At
December 31, 2007, it had loans of $136.5 million, or 41.2%, of total loans outstanding to finance construction and land development. In the last
several months, the market for new housing has experienced a significant slowdown nationally. While this slowdown has not had as significant
an impact in the markets served by Village Bank and Trust Financial Corp., it could impact the value of loan collateral, the ability of borrowers
to meet required principal and/or interest payments, and, potentially, the volume of loan losses. Village Bank and Trust Financial Corp. is
subject to the risk of loan defaults and foreclosures as the result of being in the lending business. In spite of Village Bank and Trust Financial
Corp. s efforts to limit exposure to credit risk, it cannot eliminate it entirely. As a result, loan losses, whether from construction and land
development loans or other loans in its portfolio, may occur in the future and could affect operating results adversely.

Village Bank and Trust Financial Corp. serves a limited market area, and an economic downturn in its market area could adversely affect its
business.

Village Bank and Trust Financial Corp. s current market area consists primarily of the Richmond, Virginia metropolitan area. In the event of an
economic downturn in this market, the lack of geographic diversification could adversely affect banking business and, consequently, its results
of operations and financial condition.

If Village Bank and Trust Financial Corp. s allowance for loan losses becomes inadequate, its results of operations may be adversely
affected.

Village Bank and Trust Financial Corp. maintains an allowance for loan losses that it believes is a reasonable estimate of known and inherent
losses in its loan portfolio. Through a periodic review and consideration of the loan portfolio, management determines the amount of the
allowance for loan losses by considering general market conditions, credit quality of the loan portfolio, the collateral supporting the loans,
historical loan loss experience, and both local and national economic conditions and trends. The amount of losses is susceptible to changes in
economic, operating, and other conditions, including changes in interest rates, which may be beyond Village Bank and Trust Financial Corp. s
control, and these losses may exceed its estimates. It cannot predict with certainty the amount of losses that may be sustained or that its
allowance for loan losses will be adequate in the future.

Changes in interest rates could negatively impact Village Bank and Trust Financial Corp. s results of operations.

Village Bank and Trust Financial Corp. s results of operations depend to a large extent on its net interest income, which is the difference between
the interest income received on earning assets, such as loans, investment securities, and short-term investments, and interest expense incurred on
deposit accounts and borrowings. The amount of net interest income Village Bank and Trust Financial Corp. earns is influenced by market rates
of interest, which in turn are influenced by monetary policy and other external factors, including competition. Net interest income also is
influenced by its asset and liability management policies, the volume of its interest bearing assets and liabilities, and changes in the mix of those
assets and liabilities, as well as growth in the respective categories. The relationship of interest rate changes to Village Bank and Trust Financial
Corp. s financial condition and its results of operations is complex, however, as an asset-sensitive financial institution, Village Bank and Trust
Financial Corp. s net interest income is likely to decline in a declining interest rate environment and to increase in an increasing interest rate
environment. Village Bank and Trust Financial Corp. uses various techniques to analyze the effects of changes in interest rates and utilizes
various strategies intended to mitigate any adverse effects. Due to the fact that most of Village Bank and Trust Financial Corp. s assets and
liabilities are interest bearing instruments, its financial condition and results of operation are subject to interest rate risk. Although Village Bank
and Trust Financial Corp. attempts to manage interest rate risk, it cannot eliminate it.
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Governmental and regulatory changes may adversely affect Village Bank and Trust Financial Corp. s cost structure.

Village Bank and Trust Financial Corp. is subject to extensive regulation by state and federal regulatory authorities. In addition, as a public
company it is subject to securities laws and standards imposed by the Sarbanes-Oxley Act. Because Village Bank and Trust Financial Corp. is a
relatively small company, the costs of compliance are disproportionate compared with much larger organizations. Continued growth of legal and
regulatory compliance mandates could adversely affect its expenses and future results of operations. In addition, the government and regulatory
authorities have the power to impose rules or other requirements, including requirements that Village Bank and Trust Financial Corp. is unable
to anticipate, that could have an adverse impact on its results of operations.

Village Bank and Trust Financial Corp. faces a variety of threats from technology based frauds and scams.

Financial institutions are a prime target of criminal activities through various channels of information technology. Village Bank and Trust
Financial Corp. attempts to mitigate risk from such activities through policies, procedures, and preventative and detective measures. In addition,
it maintains insurance coverage designed to provide a level of financial protection to its business. However, risks posed by business interruption,
fraud losses, business recovery expenses, and other potential losses or expenses that may be experienced from a significant event are not readily
predictable and, therefore, could have an impact on its results of operations.

If Village Bank and Trust Financial Corp. needs capital in the future to continue its growth, it may not be able to obtain it on terms that are
Javorable. This could negatively affect its performance and the value of its common stock.

Village Bank and Trust Financial Corp. s business strategy calls for continued growth. It anticipates that it will be able to support this growth
through this merger, as well as the generation of additional deposits at new branch locations and investment opportunities. However, Village
Bank and Trust Financial Corp. may need to raise capital in the future to support its continued growth and to maintain its capital levels. Village
Bank and Trust Financial Corp. s ability to raise capital through the sale of additional securities will depend primarily upon its financial condition
and the condition of financial markets at that time. Village Bank and Trust Financial Corp. may not be able to obtain capital in the amounts or on
terms satisfactory to it. Its growth may be constrained if it is unable to raise capital as needed.

Banking regulators have broad enforcement power, but regulations are meant to protect depositors, and not investors.

Village Bank and Trust Financial Corp. is subject to supervision by several governmental regulatory agencies. These regulations, and the
interpretation and application of them by regulators, are beyond its control, may change rapidly and unpredictably and can be expected to
influence its earnings and growth. In addition, these regulations may limit its growth and the return to investors by restricting activities such as
the payment of dividends, mergers with, or acquisitions by, other institutions, investments, loans and interest rates, interest rates paid on deposits
and the creation of branch offices. Although these regulations impose costs upon Village Bank and Trust Financial Corp., they are intended to
protect depositors, and you should not assume that they protect your interests as a shareholder. The regulations to which Village Bank and Trust
Financial Corp. is subject may not always be in the best interests of investors.

Trading in Village Bank and Trust Financial Corp. common stock has been sporadic and volume has been light. As a result, shareholders
may not be able to quickly and easily sell their common stock.

Although Village Bank and Trust Financial Corp. common stock trades on the NASDAQ Capital Market and a number of brokers offer to make
a market in the common stock on a regular basis, trading volume to date has been limited and there can be no assurance that an active and liquid
market for the common stock will develop.
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Virginia law and the provisions of Village Bank and Trust Financial Corp. s articles of incorporation and bylaws could deter or prevent
takeover attempts by a potential purchaser of its common stock that would be willing to pay you a premium for your shares of Village Bank
and Trust Financial Corp. common stock.

Village Bank and Trust Financial Corp. s articles of incorporation and bylaws contain provisions that may be deemed to have the effect of
discouraging or delaying uninvited attempts by third parties to gain control of it. These provisions include the division of its board of directors
into classes and the ability of its board to set the price, term and rights of, and to issue, one or more series of Village Bank and Trust Financial
Corp. preferred stock. Similarly, the Virginia Stock Corporation Act contains provisions designed to protect Virginia corporations and
employees from the adverse effects of hostile corporate takeovers. These provisions reduce the possibility that a third party could effect a change
in control without the support of Village Bank and Trust Financial Corp. s incumbent directors. These provisions may also strengthen the
position of current management by restricting the ability of shareholders to change the composition of the board, to affect its policies generally
and to benefit from actions which are opposed by the current board.

Village Bank and Trust Financial Corp. s directors and officers have significant voting power.

Its present officers and directors beneficially own approximately 21% of its common stock as of June 30, 2008, and after giving effect to the
merger will continue to beneficially own approximately 14% of its common stock. By voting against a proposal submitted to shareholders, the
directors and officers may be able to make approval more difficult for proposals requiring the vote of shareholders such as mergers, share
exchanges, asset sales and amendments to Village Bank and Trust Financial Corp. s articles of incorporation.

Risks Associated with River City Bank
General economic conditions, either national or in the markets where River City Bank operates, may become unfavorable.

River City Bank may be adversely affected by periods of economic slowdown or recession which may be accompanied by decreased demand for
consumer credit and declining real estate values. Any material decline in real estate values could have a significant adverse effect on the
operations of River City Bank as 95% of River City Bank s loan portfolio is collateralized by real estate. Declines in real estate values can reduce
projected cash flows from commercial properties and the ability of borrowers to use home equity to support borrowings and increase the
loan-to-value ratios of loans previously made by River City Bank, thereby weakening collateral coverage and increasing the possibility of a loss
in the event of default. In addition, delinquencies, foreclosures and losses generally increase during economic slowdowns or recessions.

River City Bank s future success is dependent on its ability to compete effectively in a highly competitive banking industry.

The banking business is highly competitive. River City Bank competes with other commercial banks, savings associations, credit unions,

mortgage banking firms, consumer finance companies, securities brokerage firms, insurance companies, money market mutual funds, and other
financial institutions operating in River City Bank s primary market area and elsewhere. Most of River City Bank s competitors have substantially
greater resources and lending limited and offer extensive and established branch networks and other services that River City Bank does not

expect to be able to provide in the near future. Moreover, larger institutions operating in River City Bank s market areas have access to borrowed
funds at a lower rate than is available to River City Bank. The increasingly competitive environment is primarily a result of changes in

regulation, changes in technology and product delivery systems and the accelerating pace of consolidation among financial service providers.

Legislative or regulatory changes or actions, or significant litigation, could adversely impact River City Bank or the businesses in which it is
engaged.

River City Bank is subject to extensive state and federal regulation, supervision and legislation that govern almost all aspects of its operations.

River City Bank must comply with a wide variety of reporting requirements and banking regulations. The regulations of these various agencies
govern most aspects of River City Bank s business, including required reserves against deposits, loans, investments, mergers and acquisitions,
borrowings, dividends and location and number of branch offices. The laws and regulations governing River City Bank generally have
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been promulgated to protect depositors and the deposit insurance funds and not to protect various shareholders. Additionally, River City Bank
must bear the cost of compliance with the reporting requirements and regulations which can be significant and have an effect on River City
Bank s financial performance.

River City Bank is exposed to operational risk.

Similar to any corporation, River City Bank is exposed to many types of operational risk, including reputational risk, legal and compliance risk,
the risk of fraud or theft by employees or outsiders, unauthorized transactions by employees or operational errors, including clerical or
record-keeping errors or those resulting from faulty or disabled computer or telecommunications systems. While management of River City
Bank has established controls to prevent material errors from occurring, these risks still exist.

Negative public opinion can result from River City Bank s actual or alleged conduct in any number of activities, including lending practices,
corporate governance and acquisitions and from actions taken by government regulators and community organizations in response to those
activities. Negative public opinion can adversely affect River City Bank s ability to attract and keep customers and can expose it to litigation and
regulatory action.

Given the volume of transactions at River City Bank, certain errors may be repeated or compounded before they are discovered and successfully
rectified. River City Bank s necessary dependence upon automated systems to record and process its transaction volume may further increase the
risk that technical system flaws or employee tampering or manipulation of those systems will result in losses that are difficult to detect. River
City Bank may also be subject to disruptions of its operating systems arising from events that are wholly or partially beyond its control (for
example, computer viruses or electrical or telecommunications outages), which may give rise to disruption of service to customers and to
financial loss or liability. River City Bank is further exposed to the risk that its external vendors may be unable to fulfill their contractual
obligations (or will be subject to the same risk of fraud or operational errors by their respective employees as is River City Bank) and to the risk
that River City Bank s (or its vendors ) business continuity and data security systems prove to be inadequate.

Changes in interest rates could affect River City Bank s income and cash flows.

River City Bank s income and cash flows depend to a great extent on the difference between the interest rates earned on interest-earning assets
such as loans and investment securities, and the interest rates paid on interest-bearing liabilities such as deposits and borrowings. These rates are
highly sensitive to many factors that are beyond River City Bank s control, including general economic conditions and the policies of various
governmental and regulatory agencies (in particular, the Federal Reserve). Changes in monetary policy, including changes in interest rates, will
influence the origination of loans, the prepayment speed of loans, the purchase of investments, the generation of deposits and the rates received
on loans and investment securities and paid on deposits or other sources of funding. The impact of these changes may be magnified if River City
Bank does not effectively manage the relative sensitivity of its assets and liabilities to changes in market interest rates. Fluctuations in these
areas may adversely affect River City Bank and its shareholders.

River City Bank s stock price may fluctuate.

River City Bank s common stock is publicly traded and, therefore, several factors exist that could cause the price to fluctuate substantially in the
future. These factors include:

actual or anticipated variations in earnings;

changes in analysts recommendations or projections regarding bank stocks;

River City Bank s announcements of developments related to its businesses;

operating and stock performance of other companies deemed to be peers;
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news reports of trends, concerns and other issues related to the financial services industry; and

the low transaction volume of River City Bank s stock.
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River City Bank s stock price may fluctuate significantly in the future, and these fluctuations may be unrelated to River City Bank s performance.
General market price declines or market volatility in the future could adversely affect the price of its common stock, and the current market price
may not be indicative of future market prices.

Even though River City Bank s common stock is currently traded on the NASDAQ Capital Market, it has less liquidity than the average stock
quoted on a national securities exchange.

The trading volume in River City Bank s common stock on the NASDAQ Capital Market has been relatively low when compared with larger
companies listed on the NASDAQ Capital Market or the stock exchanges. Because of this, it may be more difficult for shareholders to sell a
substantial number of shares for the same price at which shareholders could sell a smaller number of shares. Additionally, volatility of the stock
price may occur on relatively small trading volumes of River City Bank s common stock.

River City Bank cannot predict the effect, if any, that future sales of its common stock in the market, or the availability of shares of common
stock for sale in the market, will have on the market price of the common stock. River City Bank can give no assurance that sales of substantial
amounts of common stock in the market, or the potential for large amounts of sales in the market, would not cause the price of its common stock
to decline or impair River City Bank s future ability to raise capital through sales of its common stock.
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FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus contains data and information that constitute forward-looking statements (within the meaning of the

Private Securities Litigation Reform Act of 1995) regarding, among other things, the anticipated closing date of the merger, the expected pro

forma effect of the merger, and plans and objectives of Village Bank and Trust Financial Corp. s management for future operations of the

combined organization following consummation of the merger. You can identify these forward-looking statements because they may include

terms such as believes, anticipates, intends, expects, or similar expressions and may include discussions of future strategy. Each of Village Ban
and Trust Financial Corp. and River City Bank caution you not to rely unduly on any forward-looking statements in this joint proxy

statement/prospectus. These forward-looking statements are based on current expectations that involve a number of risks and uncertainties.

Actual results may differ materially from the results expressed in these forward-looking statements.

Factors that might cause such a difference include the following:

the ability of River City Bank or Village Bank and Trust Financial Corp. to obtain the required shareholder approval or the
companies to obtain the required regulatory approvals for the merger;

the ability of the banks to consummate the merger;

the ability to successfully integrate River City Bank into Village Bank following the merger;

a material adverse change in the financial condition, results of operations or prospects of either Village Bank and Trust Financial
Corp. or River City Bank;

interest rate fluctuations;

the risk of borrower, depositor and other customer attrition after the transaction is completed;

risk inherent in making loans such as repayment risks and fluctuating collateral values;

economic conditions in the Richmond metropolitan area;

the ability to continue to attract low cost core deposits to fund asset growth;

changes in general economic and business conditions;

changes in laws and regulations applicable to the banks;

competition within and from outside the banking industry;
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the ability to successfully manage the surviving corporation s growth or implement its growth strategies if it is unable to identify
attractive markets, locations or opportunities to expand in the future;

maintaining capital levels adequate to support the surviving corporation s growth;

reliance on the surviving corporation s management team, including its ability to attract and retain key personnel;

new products and services in the banking industry;

changing trends in customer profiles and behavior; and

other risk factors described on pages 25 to 32 of this joint proxy statement/prospectus.
Village Bank and Trust Financial Corp. and River City Bank undertake no obligation to update or clarify these forward-looking statements,
whether as a result of new information, future events or otherwise.
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THE RIVER CITY BANK SPECIAL MEETING
General

This section contains information about the River City Bank special shareholder meeting that has been called to vote upon the matters described
below.

We are mailing this joint proxy statement/prospectus to you, as a River City Bank shareholder, on or about August 12, 2008. Together with this
joint proxy statement/prospectus, we also are sending to you a notice of the special meeting and a form of proxy that the River City Bank board
is soliciting for use at the special meeting. The special meeting will be held on September 30, 2008, at 4:00 p.m., Eastern Daylight Time.

Matters to Be Considered

At the special meeting, you will be asked:

to approve the merger agreement, the merger and the transactions contemplated thereby (See Proposal I); and

to consider and vote upon a proposal to adjourn the meeting to a later date or dates, if necessary, to permit further solicitation of
proxies in the event there are not sufficient votes at the time of the meeting to approve the matters to be considered by the
shareholders at the meeting (See Proposal IV).

Proxies

The accompanying form of proxy is for use at the special meeting if you are unable or do not desire to attend in person. You may attend the
special meeting even if you have previously delivered a proxy to us. You can revoke your proxy at any time before the vote is taken at the
special meeting by submitting to the River City Bank corporate secretary written notice of revocation or a properly executed proxy of a later
date, or by attending the special meeting and electing to vote in person. Written notices of revocation and other communications about revoking
your proxy should be addressed to:

River City Bank

6127 Mechanicsville Turnpike
Mechanicsville, Virginia 23111
(804) 569-0422

Attn: William D. Stegeman,
President and CEO

All shares represented by valid proxies that we receive through this solicitation, and not revoked before they are exercised, will be voted in the
manner specified in such proxies. If you make no specification on your returned proxy card, your proxy will be voted FOR the matters to be
considered at the special meeting as described above.

Form of Election for Cash or Stock

You will receive the election form in a separate mailing. You should make an election as indicated on the form, sign the form, and return the
form in the separate envelope provided so that it is received prior to 5:00 p.m. Eastern Daylight Time on September 25, 2008, which we refer to
as the election deadline.

You will be able to make one of the following elections on the election form:
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to elect to receive shares of Village Bank and Trust Financial Corp. common stock with respect to all of your shares of River City
Bank common stock;

to elect to receive cash with respect to all of your shares of River City Bank common stock;
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to elect to receive shares of Village Bank and Trust Financial Corp. common stock with respect to 80% of your shares of River
City Bank common stock and cash with respect to 20% of your shares of River City Bank common stock; or

to indicate that you make no election, and thus have no preference, with respect to your shares of River City Bank common stock.
If you do not submit an election form prior to the election deadline, you will be deemed to have indicated that you are making no election, and
thus have no preference, with respect to your shares of River City Bank common stock. All elections must be made on the election form
furnished to you in a separate mailing, or on a facsimile of the election form. See Proposal I Approval of the Merger and Related Matters Cash or
Common Stock Election; Surrender of Stock Certificates beginning on page 59 for the procedure to be followed to make a cash election.

Solicitation of Proxies

River City Bank will bear the entire cost of soliciting proxies from you. In addition to solicitation of proxies by mail, we will request banks,
brokers and other record holders to send proxies and proxy material to the beneficial owners of the stock and secure their voting instructions, if
necessary. River City Bank will reimburse those record holders for their reasonable expenses in taking those actions. If necessary, we also may
use several of our regular employees, who will not be specially compensated, to solicit proxies from our shareholders, either personally or by
telephone, the Internet, telegram, fax, letter or special delivery letter.

Record Date and Voting Rights

In accordance with Virginia law, River City Bank s articles of incorporation and bylaws and the NASDAQ Capital Market rules, we have fixed
August 6, 2008 as the record date for determining the shareholders entitled to notice of and to vote at the special meeting. Accordingly, you are
only entitled to notice of, and to vote at, the special meeting if you were a record holder of River City Bank common stock at the close of
business on the record date. At that time, shares of River City Bank common stock were outstanding, held by  holders of record. To have a
quorum that permits us to conduct business at the special meeting, we require the presence, whether in person or through the prior submission of
a proxy, of the holders of River City Bank common stock representing a majority of the shares outstanding and entitled to vote on the record
date. You are entitled to one vote for each outstanding share of River City Bank common stock you held as of the close of business on the record
date.

Holders of shares of River City Bank common stock present in person at the special meeting but not voting, and shares of River City Bank
common stock for which we have received proxies indicating that their holders have abstained, will be counted as present at the special meeting
for purposes of determining whether we have a quorum for transacting business.

Vote Required

The approval of the merger agreement, the merger and the transactions contemplated thereby requires the affirmative vote of the holders of a
majority of River City Bank s outstanding shares.

Approval of the adjournment of the meeting requires the affirmative vote of a majority of the shares represented at the meeting, whether or not a
quorum is present.

Because approval of the merger agreement, the merger and the transactions contemplated thereby require the affirmative vote of the
holders of a majority of the outstanding shares of River City Bank common stock entitled to vote at the special meeting, abstentions and
broker non-votes will have the same effect as votes against these matters. Accordingly, the River City Bank board of directors urges you
to complete, date and sign the accompanying proxy and return it promptly in the enclosed, postage-paid envelope.
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As of June 30, 2008, directors and executive officers of River City Bank beneficially owned approximately 305,826 shares of River City Bank
common stock, entitling them to exercise approximately 17% of the voting power of the River City Bank common stock entitled to vote at the
special meeting. Each director and executive officer of River City Bank has indicated that he or she will vote each share of River City
Bank common stock that he or she owns FOR approval and adoption of the merger agreement, the merger and the transactions
contemplated thereby.

Recommendation of the River City Bank Board of Directors

The River City Bank board of directors has approved the merger agreement, the merger and the transactions contemplated thereby.
The River City Bank board believes that the merger agreement, the merger and the transactions contemplated thereby are fair to, and
are in the best interests of, River City Bank and its shareholders and recommends that shareholders vote FOR approval of the merger
agreement, the merger and the transactions contemplated thereby.
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THE VILLAGE BANK AND TRUST FINANCIAL CORP. ANNUAL MEETING
General

This section contains information about the Village Bank and Trust Financial Corp. annual shareholders meeting that has been called to vote
upon the matters described below.

We are mailing this joint proxy statement/prospectus to you, as a Village Bank and Trust Financial Corp. shareholder, on or about August 12,
2008. Together with this joint proxy statement/prospectus, we also are sending to you a notice of the annual meeting and a form of proxy that the
Village Bank and Trust Financial Corp. board is soliciting for use at the annual meeting. The annual meeting will be held on September 30,
2008, at 6:00 p.m., Eastern Daylight Time.

Matters to Be Considered

At the annual meeting, you will be asked:

to approve the merger agreement, the merger and the transactions contemplated thereby (See Proposal I);

to elect three Class B directors to terms of three years each (See Proposal II);

to ratify the appointment of BDO Seidman, LLP, as Village Bank and Trust Financial Corp. s independent registered public
accounting firm for the year ending December 31, 2008 (See Proposal I1I); and

to consider and vote upon a proposal to adjourn the meeting to a later date or dates, if necessary, to permit further solicitation of
proxies in the event there are not sufficient votes at the time of the meeting to approve the matters to be considered by the
shareholders at the meeting (See Proposal IV).

Proxies

The accompanying form of proxy is for use at the annual meeting if you are unable or do not desire to attend in person. You may attend the
annual meeting even if you have previously delivered a proxy to us. You can revoke your proxy at any time before the vote is taken at the annual
meeting by submitting to the Village Bank and Trust Financial Corp. Secretary written notice of revocation or a properly executed proxy of a
later date, or by attending the annual meeting and electing to vote in person. Written notices of revocation and other communications about
revoking your proxy should be addressed to:

Village Bank and Trust Financial Corp., Inc.
1231 Alverser Drive

Midlothian, Virginia 23113

Atm: Deborah M. Golding

All shares represented by valid proxies that we receive through this solicitation, and not revoked before they are exercised, will be voted in the
manner specified in such proxies. If you make no specification on your returned proxy card, your proxy will be voted FOR the matters to be
considered at the annual meeting as described above.

Solicitation of Proxies
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Village Bank and Trust Financial Corp. will bear the entire cost of soliciting proxies from you. In addition to solicitation of proxies by mail, we
will request banks, brokers and other record holders to send proxies and proxy material to the beneficial owners of the stock and secure their
voting instructions, if necessary. Village Bank and Trust Financial Corp. will reimburse those record holders for their reasonable expenses in
taking those actions. If necessary, we also may use several of our regular employees, who will not be specially compensated, to solicit proxies
from our shareholders, either personally or by telephone, the Internet, telegram, fax, letter or special delivery letter.
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Record Date and Voting Rights

In accordance with Virginia law, Village Bank and Trust Financial Corp. s articles of incorporation and bylaws and the NASDAQ Capital Market
rules, we have fixed August 6, 2008 as the record date for determining the shareholders entitled to notice of and to vote at the annual meeting.
Accordingly, you are only entitled to notice of, and to vote at, the annual meeting if you were a record holder of Village Bank and Trust

Financial Corp. common stock at the close of business on the record date. At that time, shares of Village Bank and Trust Financial Corp.

common stock were outstanding, held by holders of record. To have a quorum that permits us to conduct business at the annual meeting, we
require the presence, whether in person or through the prior submission of a proxy, of the holders of Village Bank and Trust Financial Corp.
common stock representing a majority of the shares outstanding and entitled to vote on the record date. You are entitled to one vote for each
outstanding share of Village Bank and Trust Financial Corp. common stock you held as of the close of business on the record date.

Holders of shares of Village Bank and Trust Financial Corp. common stock present in person at the annual meeting but not voting, and shares of
Village Bank and Trust Financial Corp. common stock for which we have received proxies indicating that their holders have abstained, will be
counted as present at the annual meeting for purposes of determining whether we have a quorum for transacting business. Shares held in street
name that have been designated by brokers on proxy cards as not voted will not be counted as votes cast for or against any proposal. These
broker non-votes, however, will be counted for purposes of determining whether a quorum exists.

Vote Required

The approval of the merger agreement, the merger and the transactions contemplated thereby requires the affirmative vote of the holders of a
majority of the outstanding shares of Village Bank and Trust Financial Corp. common stock entitled to vote at the annual meeting.

The election of any of the nominees to the board of directors requires the affirmative vote of the holders of a plurality of the shares of Village
Bank and Trust Financial Corp. common stock, present in person or represented by proxy and entitled to vote at the annual meeting.

The ratification of the appointment of BDO Seidman, LLP, as Village Bank and Trust Financial Corp. s independent registered public accounting
firm for the year ending December 31, 2008 requires the affirmative vote of the holders of a majority of the shares of Village Bank and Trust
Financial Corp. common stock, present in person or represented by proxy and entitled to vote at the annual meeting.

Approval of the adjournment of the meeting requires the affirmative vote of the holders of a majority of the shares of Village Bank and Trust
Financial Corp. common stock, present in person or represented by proxy and entitled to vote at the annual meeting, whether or not a quorum is
present.

Because approval of the merger agreement, the merger and the transactions contemplated thereby require the affirmative vote of the
holders of a majority of the outstanding shares of Village Bank and Trust Financial Corp. common stock entitled to vote at the annual
meeting, abstentions and broker non-votes will have the same effect as votes against these matters. Accordingly, the Village Bank and
Trust Financial Corp. board of directors urges you to complete, date and sign the accompanying proxy and return it promptly in the
enclosed, postage-paid envelope.

As of June 30, 2008, directors and executive officers of Village Bank and Trust Financial Corp. beneficially owned approximately 588,543

shares of Village Bank and Trust Financial Corp. common stock, entitling them to exercise approximately 21% of the voting power of the

Village Bank and Trust Financial Corp. common stock entitled to vote at the annual meeting. Each director of Village Bank and Trust

Financial Corp. has indicated that he will vote each share of Village Bank and Trust Financial Corp. common stock that he or she owns
FOR approval and adoption of the merger agreement, the merger and the transactions contemplated thereby.
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Recommendation of the Village Bank and Trust Financial Corp. Board of Directors

The Village Bank and Trust Financial Corp. board of directors has unanimously approved the merger agreement, the merger and the transactions
contemplated thereby. The Village Bank and Trust Financial Corp. board of directors believes that the merger agreement, the merger
and the transactions contemplated thereby are fair to, and are in the best interests of, Village Bank and Trust Financial Corp. and its
shareholders and unanimously recommends that shareholders vote FOR approval of the merger agreement, the merger and the
transactions contemplated thereby.

The Village Bank and Trust Financial Corp. board of directors also unanimously recommends that shareholders vote FOR each of the
nominees for director listed in the joint proxy statement/prospectus and FOR the ratification of the appointment of BDO Seidman, LLP,
as Village Bank and Trust Financial Corp. s independent registered public accounting firm for the year ending December 31, 2008.
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PROPOSAL I APPROVAL OF THE MERGER AND RELATED MATTERS

This discussion of the material terms and provisions of the merger agreement is qualified in its entirety by reference to that agreement. The
merger agreement is attached as Annex A to this joint proxy statement/prospectus. We incorporate this document into this discussion by
reference.

Merger

Subject to satisfaction or waiver of all conditions in the merger agreement, River City Bank will merge with and into Village Bank, the
wholly-owned subsidiary of Village Bank and Trust Financial Corp. Upon completion of the merger, River City Bank s corporate existence will
terminate. Immediately following the merger, O. Woodland Hogg, Michael A. Katzen, Charles E. Walton and John T. Wash, Sr. shall join the
board of directors of Village Bank and Trust Financial Corp.

Merger Consideration

Each share of River City Bank common stock will be converted in the merger into either:

$11.00 in cash; or

one share of Village Bank and Trust Financial Corp. common stock.
If the average closing price of Village Bank and Trust Financial Corp. stock declines below a defined amount, River City Bank will have the
right to terminate the merger agreement, subject to Village Bank and Trust Financial Corp. s right to cure by adjusting the exchange ratio to
reflect the decline of its stock price. See Proposal I Approval of the Merger and Related Matters Termination of the Merger Agreement beginning
on page 67.

The exchange ratio and the $11.00 per share cash component of the merger consideration also is subject to appropriate adjustment if:

between the date of the merger agreement and the effective time of the merger, the shares of Village Bank and Trust Financial
Corp. or River City Bank are changed into a different number of shares or different class by reason of any reclassification,
recapitalization, stock split, stock dividend or similar change; or

as of the effective time of the merger, the number of shares of River City Bank common stock issued and outstanding together
with the shares issuable upon the exercise of options exceeds 1,888,403.
The term average closing price of Village Bank and Trust Financial Corp. stock means the average of the closing prices of a share of Village
Bank and Trust Financial Corp. common stock on the NASDAQ reporting system (as reported in The Wall Street Journal, or if not reported
therein, in another authoritative source) during the period of 20 consecutive full trading days ending on the trading day prior to the effective date
of the merger, rounded to the nearest whole cent, and the term exchange ratio means the one share of Village Bank and Trust Financial Corp.
common stock that will be exchanged for each share of River City Bank common stock in the merger.

The amount and nature of the merger consideration was established through arm s-length negotiations between Village Bank and Trust Financial
Corp. and River City Bank and their respective advisors, and reflects the balancing of a number of countervailing factors. The total amount of

the merger consideration reflects a price both parties concluded was appropriate. See ~ Background of the Merger, Village Bank and Trust
Financial Corp. s Reasons for the Merger and  River City Bank s Reasons for the Merger beginning on page 45. The parties have structured the
merger, in part, to have the favorable tax attributes of a reorganization for federal income tax purposes. See ~ Material U.S. Federal Income Tax
Consequences of the Merger beginning on page 77.
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Background of Merger

The board of directors and management of River City Bank have periodically discussed the opportunity to enhance shareholder value by
potentially merging with another banking corporation. While the board and management were concentrating their efforts to grow River City

Bank to long term sustainable profitability from its initial organization in 2003 and commencement of operations in 2004, it recognized that
unique opportunities to advance the bank s growth and profitability could well be served by the prospect of a merger. Leading up to the analysis
of the merger and the subsequent definitive merger agreement being executed in March 2008 with Village Bank and Trust Financial Corp., River
City Bank s board had not met with other banking institutions to determine market interest and potential capacity for a merger. This includes both
competing banks within River City Bank s immediate trade area and out-of-market banks with a possible interest to expand in the greater
Richmond metropolitan area through acquisition or merger.

At the Virginia Association of Community Banks annual convention held in Williamsburg, Virginia on October 15, 2007, Thomas W. Winfree,
President and Chief Executive Officer of Village Bank met with William D. Stegeman, President and Chief Executive Officer of River City

Bank and discussed the possible merger of their two banks. They discussed the opportunity to create the largest banking organization
headquartered in the Richmond metro area, and the benefits potentially realized by forming an alliance for the respective bank s shareholders and
customers. They discussed a strong retail banking presence that the combined bank would create, with merged capital in excess of $40 million,

as well as synergies with respect to new product offerings and cost savings that the merged bank could potentially realize.

On October 31, 2007, Messrs. Winfree and Stegeman met again to further discuss a possible merger. They discussed their respective visions for
the potentially merged bank, and the process to further pursue the opportunity to merge. They agreed to establish a meeting between each bank s
respective chairman of the board to further discuss the possible merger and determine whether to proceed with the engagement of an investment
banking firm to assist with the initial analysis of the merger.

On November 14, 2007, a meeting was held that included Village Bank and Trust Financial Corp. s Chairman and Vice Chairman, Craig D. Bell
and Donald J. Balzer Jr., as well as Mr. Winfree. Representing the interests of River City Bank were Chairman Michael A. Katzen and

Mr. Stegeman. The group discussed the merger opportunity, agreeing that the bank Presidents should meet with an investment banking firm
representative to review the initial pro-forma financial statements of the combined bank and report to their respective board of directors the
potential impact of a merger. The group approved a meeting with advisors from Scott & Stringfellow, Inc. to begin the merger analysis.

On November 19, 2007, an advisor from Scott & Stringfellow, Inc. and Mr. Winfree met with the board of directors of River City Bank to
discuss a possible business combination with Village Bank and Trust Financial Corp. The board discussed the process of merger, due diligence
analysis, possible forms of merger, customary terms and pricing of bank acquisitions, and other matters in concern to commercial bank mergers.
The group also discussed the engagement of investment banks and legal counsel to issue fairness opinions and assist with the preparation of
merger agreements.

On December 7, 2007, Mr. Stegeman met with an advisor from Davenport & Company LLC. Mr. Stegeman discussed River City Bank s interest
for engaging the services of Davenport & Company LLC to assist with the merger analysis on behalf of River City Bank s board of directors.

On December 12, 2007, River City Bank s board of directors called a special meeting to discuss the possible business combination with Village
Bank and Trust Financial Corp. An advisor from Davenport & Company LLC joined the meeting and presented analytical data of recent bank
mergers and his firm s initial review of financial projections with respect to the possible merger. He also delivered a presentation about
community bank stock performance and an analysis of various strategic possibilities. The board of directors of River City Bank approved the
engagement of Davenport & Company LLC to serve as River City Bank s financial advisor with respect to obtaining a fairness opinion to the
board and its shareholders. The board tabled further discussion of the potential merger until its next regularly scheduled meeting in December.
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On December 17, 2007, the board of directors of River City Bank held its regularly scheduled monthly meeting. In Executive Session, the board
further discussed the merger and requested that Mr. Stegeman schedule a meeting with Mr. Winfree and a representative from Scott &
Stringfellow, Inc. to evaluate the financial impact from combining the banks. The board also discussed its desire to hold a joint meeting of the
respective bank s board Chairs, Vice Chairs, and Chief Executive Officers to determine both financially and culturally if the two banks were
compatible.

On December 27, 2007, a meeting was held at Village Bank s Brandermill Branch office in Chesterfield, Virginia. In attendance representing
Village Bank and Trust Financial Corp. were Messrs. Bell, Balzer, and Winfree. Those in attendance representing River City Bank were Messrs.
Katzen and Stegeman. Director and Vice Chairman John T. Wash, Sr. from River City Bank and an advisor from Scott & Stringfellow, Inc. also
attended the meeting. The group further discussed the possible merger, including historic pricing mechanics and combined entity synergies both
pre- and post- merger. The group asked Messrs. Stegeman and Winfree and the banks respective financial advisors to establish a meeting to
project budget data of the combined entity to identify potential operating expense savings long term.

On January 3, 2008, a meeting was held at the offices of Scott & Stringfellow, Inc. in Richmond, Virginia. Those attending the meeting were
Messrs. Stegeman, and Winfree and Village Bank and Trust Financial Corp. s financial advisor from Scott & Stringfellow, Inc. They reviewed
balance sheet data of the respective banks, and identified potential cost savings that a combined business entity could potentially realize.

On January 14, 2008, the board of directors of River City Bank called a special meeting to review financial projections and other merger related
data as presented by Davenport & Company LLC. The board of directors of Village Bank and Trust Financial Corp. also called a special
meeting to review financial analysis of the prospective merger with Scott & Stringfellow, Inc. Each board agreed to move forward with merger
negotiations.

On January 22, 2008, the board of directors of River City Bank met for its regularly scheduled monthly board meeting. Under the call of

Executive Session, an advisor from Davenport & Company LLC then met with the board to further review revised financial projections and his
recommendations with respect to the proposed merger. The board authorized management to pursue financial analysis due diligence of Village
Bank, and engage the services of Credit Risk Management, LLC to assist with a review of Village Bank s credit portfolio. River City Bank s legal
counsel also attended the meeting to provide guidance with regard to the merger process and his firm s role to assist the board should the merger
progress.

From January 29, 2008 through January 30, 2008, senior management of Village Bank and Trust Financial Corp. conducted its financial analysis
due diligence of River City Bank at its Hanover Plaza office in Mechanicsville, Virginia. From February 4, 2008 through February 6, 2008,
senior management and members of the board of directors of River City Bank conducted its financial due diligence of Village Bank and Trust
Financial Corp. at its corporate office in Midlothian, Virginia. Representatives from Credit Risk Management, LLC further assisted with its
evaluation of loan data as provided by Village Bank and Trust Financial Corp.

On February 13, 2008, the board of directors of River City Bank called a special meeting to review the board and management s summary of its
financial analysis of Village Bank and Trust Financial Corp. An advisor from Davenport & Company LLC, also in attendance, gave his firm s
recommendation for terms and conditions of merger. River City Bank s legal counsel also attended the meeting.

On February 19, 2008, the River City Bank board of directors held its regularly scheduled board meeting. Under Executive Session, the board
further discussed Davenport & Company LLC s recommendations and tentatively approved the terms of merger, subject to a thorough review of
a definitive merger agreement to be drafted by each bank s respective legal counsel. The specified terms of the acquisition of River City Bank by
Village Bank and Trust Financial Corp. were established at a price of $11.00 per share of River City Bank common stock, with an acquisition
consideration of a combination of cash and common stock of Village Bank and Trust Financial Corp.
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On March 3, 2008, an informal meeting was held at the Virginia Builder s Association office in Richmond, Virginia that included members of
the boards of directors of both banks. Those in attendance included Mr. Bell, Donald J. Balzer, Jr., R.T. Avery, R. Calvert Esleeck Jr., Michael
L. Toalson, and Mr. Winfree from Village Bank and Trust Financial Corp. Those in attendance from River City Bank were Mr. Katzen, O.
Woodland Hogg Jr., Charles E. Walton, John T. Wash, Sr., and Mr. Stegeman. The group discussed the unique benefits of the combined
business entity and agreed to move forward on recommending to their respective board of directors the execution of a definitive merger
agreement.

On March 6, 2008, the board of directors of River City Bank called a special meeting to vote on the merger. Excluding director William C.
Bosher, Jr., all River City Bank board members were present. Also attending the meeting were River City Bank s financial and legal advisors.
Prior to the meeting, a copy of the definitive merger agreement had been submitted to its board of directors. The merger agreement was also
submitted to Davenport & Company LLC in connection with rendering its fairness opinion to the board of directors of River City Bank. At the
meeting, legal counsel for River City Bank reviewed the final terms and conditions of the definitive merger agreement and Davenport &
Company LLC discussed the fairness of the transaction with the board of directors and provided its oral opinion that as of that date, the
transaction was fair from a financial point of view to the River City Bank shareholders. The River City Bank board of directors then approved
the merger agreement, the merger and the transactions contemplated thereby and resolved to recommend approval of the merger agreement, the
merger and the transactions contemplated thereby to the River City Bank shareholders. On March 8, 2008, Davenport & Company LLC
delivered to the board its written opinion that as of that date, and based upon and subject to the considerations described in its opinion, and other
matters as Davenport & Company LLC considered relevant, the proposed transaction was fair from a financial point of view to the River City
Bank shareholders.

On March 9, 2008, the board of directors of Village Bank and Trust Financial Corp. called a special meeting to further review and consider the
definitive merger agreement. Prior to the meeting on March 9, 2008, a copy of the definitive merger agreement had been submitted to its board
of directors. The merger agreement was also submitted to Scott & Stringfellow, Inc. in connection with rendering its fairness opinion to the
board of directors of Village Bank and Trust Financial Corp. At the meeting on March 9, 2008, legal counsel for Village Bank and Trust
Financial Corp. reviewed the final terms and conditions of the definitive merger agreement, and Scott & Stringfellow, Inc. delivered to the board
its oral opinion that as of the date of its opinion, and based upon and subject to the considerations described in its opinion, and other matters as
Scott & Stringfellow, Inc. considered relevant, the proposed transaction was fair from a financial point of view to Village Bank and Trust
Financial Corp. Village Bank and Trust Financial Corp. s board of directors then unanimously approved the merger agreement, the merger and
the transactions contemplated thereby and resolved to recommend approval of the merger, the merger agreement and the transactions
contemplated thereby to the Village Bank and Trust Financial Corp. shareholders.

The merger agreement was executed by each of Village Bank and Trust Financial Corp., Village Bank and River City Bank effective as of
March 9, 2008. A joint press release announcing the execution of the merger agreement was issued by Village Bank and Trust Financial Corp.
and River City Bank on March 10, 2008.

Village Bank and Trust Financial Corp. s Reasons for the Merger

In reaching its decision to initially propose and thereafter approve the merger agreement and recommend the merger to its shareholders, Village
Bank and Trust Financial Corp. s board of directors consulted with its management, as well as with its outside financial and legal advisors,
reviewed various financial data, due diligence and evaluation materials, and made an independent determination that the proposed merger with
River City Bank was in the best interests of Village Bank and Trust Financial Corp. and its shareholders. Its board of directors considered a
number of positive factors that it believes support its recommendation that its shareholders approve the merger agreement, the merger and the
transactions contemplated thereby, including:

that the transaction conforms with Village Bank and Trust Financial Corp. s long term goals of enhancing shareholder value;
diversifying credit risk; broadening its customer base for loans and deposits and broadening its market penetration;
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that River City Bank has a strong market presence in Hanover County and eastern Henrico County, Virginia, that River City
Bank s market is contiguous to Village Bank and Trust Financial Corp. s existing market without overlap or redundant facilities
and presents opportunities to grow the business further into and throughout central Virginia;

that River City Bank is well managed and could enhance existing and initiate new banking products that could appeal to a broader
customer base;

the financial analysis and presentation of Scott & Stringfellow, Inc. and its oral opinion that, as of March 9, 2008, the
consideration to be paid by Village Bank and Trust Financial Corp. in the merger was fair, from a financial point of
view, to Village Bank and Trust Financial Corp. (see ~ Opinion of Village Bank and Trust Financial Corp. s Financial
Advisor beginning on page 53);

the financial terms of recent business combinations in the financial services industry and a comparison of the multiples paid in
selected business combinations with the terms of the merger;

its belief that the merger will create a larger and more diversified organization, with a higher combined legal lending limit, that is
better positioned to compete and grow its business;

its knowledge and analysis of the current competitive and regulatory environment for financial institutions generally, Village
Bank and Trust Financial Corp. s current competitive position and the other potential strategic alternatives available to it, including
accelerating de novo branch growth, making acquisitions or developing or acquiring non-bank businesses;

its review of River City Bank s financial condition, business operations and prospects, taking into account the results of Village
Bank and Trust Financial Corp. s due diligence investigation of River City Bank, and its belief that River City Bank is a high
quality financial services company with a compatible business culture and shared approach to customer service, treatment of
employees and increasing shareholder value;

the assessment of the likelihood that the merger would be completed in a timely manner without unacceptable regulatory
conditions or requirements, including that no branch divestitures would likely be required, and the ability of the management team
to successfully integrate and operate the business of the combined company after the merger; and

the fact that the merger should enable shareholders in the combined company to enjoy greater liquidity from the larger shareholder
base so as to allow them to buy and sell shares more quickly and efficiently.
The board of directors of Village Bank and Trust Financial Corp. also considered the risks and potentially negative factors outlined below, but
concluded that the anticipated benefits of combining with River City Bank were likely to outweigh substantially these risks and factors. The
risks and factors included:

the possibility that the merger and the related integration process could result in the loss of key employees, in the disruption of
Village Bank and Trust Financial Corp. s on-going business, and in the loss of customers;

the possibility that the merger may not be well received by River City Bank s key employees or customers, resulting in either or
both the loss of such key employees or customers;

Table of Contents 78



Edgar Filing: Village Bank & Trust Financial Corp. - Form S-4/A

the potential risk of diverting management s focus and resources from other strategic opportunities and from operational matters
while working to implement the merger;

interest rate changes and short term asset-liability adjustments; and

the risks of the type and nature described under Forward-Looking Statements and Risk Factors.
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The foregoing discussion of the factors considered by Village Bank and Trust Financial Corp. s board is not intended to be exhaustive, but is
believed to include all material factors considered by its board. In view of the wide variety of factors considered in connection with its
evaluation of the merger and the complexity of these matters, Village Bank and Trust Financial Corp. s board of directors did not find it useful
and did not attempt to quantify or assign any relative or specific weight to the various factors that it considered in reaching its determination to
initially propose and thereafter approve the merger and recommend that Village Bank and Trust Financial Corp. s shareholders vote FOR the
approval of the merger agreement, the merger and the transactions contemplated thereby. In addition, individual members of its board of
directors may have given differing weights to different factors. Village Bank and Trust Financial Corp. s board of directors conducted an overall
analysis of the factors described above, including thorough discussions with Village Bank and Trust Financial Corp. management and outside
financial and legal advisors and considered the factors overall to be favorable to and to support its determination to approve the merger and
recommend that its shareholders approve the merger agreement, the merger and the transactions contemplated thereby.

It should be noted that this explanation of Village Bank and Trust Financial Corp. s board of directors reasoning and the 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
Forward-Looking Statements.

Based on the foregoing, Village Bank and Trust Financial Corp. s board of directors unanimously determined that the merger, the

merger agreement and the transactions contemplated thereby are in the best interests of Village Bank and Trust Financial Corp. and its
shareholders. Village Bank and Trust Financial Corp. s board of directors unanimously recommends that its shareholders vote FOR the
approval of the merger agreement, the merger and the transactions contemplated thereby.

River City Bank s Reasons for the Merger

In reaching its decision to approve the merger agreement and recommend the merger to its shareholders, the River City Bank board of directors
consulted with River City Bank s management, as well as with its outside financial and legal advisors, reviewed various financial data, due
diligence and evaluation materials, and made an independent determination that the proposed merger with Village Bank, a wholly-owned
subsidiary of Village Bank and Trust Financial Corp., was in the best interests of River City Bank and its shareholders. The board of directors
considered a number of positive factors that it believes support its recommendation that River City Bank s shareholders approve the merger
agreement, the merger and the transactions contemplated thereby, including:

the premium over River City Bank s prevailing stock price to be received by River City Bank s shareholders, together with the fact
that shareholders may elect to receive up to 20% of the total merger consideration in the form of cash at $11.00 per share;

the financial analyses and presentations of Davenport & Company LLC and its written opinion that, as of March 8, 2008, the
exchange ratio was fair, from a financial point of view, to River City Bank (see =~ Opinion of River City Bank s Financial Advisor
beginning on page 47);

the financial terms of recent business combinations in the financial services industry and a comparison of the multiples paid in
selected business combinations with the terms of the merger;

its belief that the merger will create a larger and more diversified organization, with a higher combined legal lending limit, that is
better positioned to compete and grow its business;

its knowledge and analysis of the current competitive and regulatory environment for financial institutions generally, River City
Bank s current competitive position and the other potential strategic alternatives available to River City Bank, including remaining
independent, accelerating branch growth, making acquisitions, developing or acquiring non-bank businesses and selling River

City Bank to certain other financial institutions;
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its review of Village Bank and Trust Financial Corp. s financial condition, earnings, business operations and prospects, taking into
account the results of River City Bank s due diligence investigation of Village Bank and Trust Financial Corp., and its belief that
Village Bank and Trust Financial Corp. is a high quality financial services company with a compatible business culture and shared
approach to customer service and increasing shareholder value;

the assessment of the likelihood that the merger would be completed in a timely manner without unacceptable regulatory
conditions or requirements, including that no branch divestitures would likely be required, and the ability of the management team
to successfully integrate and operate the business of the combined company after the merger; and

the fact that the merger will enable River City Bank s shareholders to exchange their shares of River City Bank, in a tax-free
transaction, for registered shares of common stock of a company that will have a significantly larger pro forma market
capitalization.
The River City Bank board of directors also considered the risks and potentially negative factors outlined below, but concluded that the
anticipated benefits of combining with Village Bank and Trust Financial Corp. were likely to outweigh substantially these risks and factors. The
risks and factors included:

the possibility that the merger and the related integration process could result in the loss of key employees, in the disruption of
River City Bank s on-going business, and in the loss of customers;

the potential risk of diverting management s focus and resources from other strategic opportunities and from operational matters
while working to implement the merger;

the matters described in  Interests of Certain Persons in the Merger below; and

the risks of the type and nature described under Forward-Looking Statements and Risk Factors.
The foregoing discussion of the factors considered by River City Bank s board is not intended to be exhaustive, but is believed to include all
material factors considered by River City Bank s board. In view of the wide variety of factors considered in connection with its evaluation of the
merger and the complexity of these matters, the River City Bank board of directors did not find it useful and did not attempt to quantify or assign
any relative or specific weight to the various factors that it considered in reaching its determination to approve the merger and recommend that
River City Bank s shareholders vote FOR the approval of the merger agreement, the merger and the transactions contemplated thereby. In
addition, individual members of the River City Bank board of directors may have given differing weights to different factors. The River City
Bank board of directors conducted an overall analysis of the factors described above, including thorough discussions with River City Bank s
management and outside financial and legal advisors and considered the factors overall to be favorable to and to support its determination to
approve the merger and recommend that River City Bank s shareholders approve the merger agreement, the merger and the transactions
contemplated thereby.

It should be noted that this explanation of the River City Bank board s reasoning and the 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 Forward-Looking Statements.

Based on the foregoing, the River City Bank board of directors determined that the merger, the merger agreement and the transactions
contemplated thereby are in the best interests of River City Bank and its shareholders. The River City Bank board of directors
recommends that River City Bank s shareholders vote FOR the approval of the merger agreement, the merger and the transactions
contemplated thereby.
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Opinion of River City Bank s Financial Advisor

River City Bank engaged Davenport & Company LLC ( Davenport ) to act as its financial advisor in connection with the proposed merger and
Davenport agreed to assist River City Bank in analyzing, structuring and negotiating the merger. Davenport was also engaged to render a written
opinion to River City Bank s board as to the fairness, from a financial point of view, of the consideration to be paid to River City Bank s
shareholders in accordance with a potential merger. In requesting Davenport s advice and opinion, no restrictions or limitations were imposed by
River City Bank upon Davenport with respect to the investigations made or the procedures followed by Davenport in rendering its opinion.

Davenport is a regional investment banking firm. As part of its investment banking business, Davenport is regularly engaged in the valuation of
businesses and securities in connection with mergers, acquisitions, underwritings, sales and distributions of listed and unlisted securities and
valuations for estate, corporate and other purposes. Davenport was selected by River City Bank to act as its financial advisor because of
Davenport s expertise in valuing and advising financial institutions in merger and acquisition transactions and because Davenport was familiar
with River City Bank and its business.

On March 6, 2008, Davenport reviewed the financial aspects of the proposed merger with River City Bank s board of directors and delivered its
oral opinion to River City Bank s board of directors to the effect that, as of that date, the merger consideration to be received by the shareholders
of River City Bank pursuant to the merger agreement was fair, from a financial point of view. Davenport delivered its written opinion to River
City Bank s board of directors on March 8, 2008 to the effect that, as of that date, and based upon and subject to the assumptions, limitations and
qualifications set forth in its written opinion, the merger consideration to be received by the shareholders of River City Bank pursuant to the
merger agreement was fair, from a financial point of view.

The full text of the Davenport opinion, which describes, among other things, the assumptions made, matters considered, and the limitations on
the review undertaken, is attached to this document as Annex B and is incorporated in this document by reference. The description of the
Davenport opinion set forth below is qualified in its entirety by reference to the full text of the Davenport opinion in Annex B. River City Bank s
shareholders are urged to read the Davenport opinion carefully and in its entirety.

The Davenport opinion is directed only to the fairness, from a financial point of view, of the consideration to be received by River City Bank s
shareholders. Further, the Davenport opinion is not a recommendation to any River City Bank shareholder as to how he or she should vote with
regard to the merger. Davenport was not retained as an advisor or agent to River City Bank s shareholders or any other person, and it is acting
only as an advisor to River City Bank s board. The Davenport opinion does not express any opinion about the fairness of the amount or nature of
the compensation to River City Bank s officers, directors, employees or class of such persons, relative to compensation to the public shareholders
of River City Bank. In accordance with internal procedures adopted pursuant to FINRA rules and regulations, the Davenport opinion was not
subject to review by their fairness opinion committee and the opinion was directed to the board of directors of River City Bank in connection

with its consideration of the transaction.

In arriving at its opinion, Davenport, among other things:

reviewed the merger agreement;

reviewed certain business, financial, and other information regarding River City Bank and its prospects that was furnished to it by
the management of River City Bank and that it discussed with the management of River City Bank;

reviewed certain business, financial, and other information regarding Village Bank and Trust Financial Corp. and its prospects
that was furnished to it by the management of Village Bank and Trust Financial Corp. and that it discussed with the management
of Village Bank and Trust Financial Corp.;

reviewed the publicly reported historical price and trading activity for River City Bank s and Village Bank and Trust Financial
Corp. s common stock;
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compared the business, financial and other information regarding River City Bank and Village Bank and Trust Financial Corp.
with similar information regarding certain other publicly traded companies which it deemed to be relevant;

compared the proposed financial terms of the merger with the financial terms of various other mergers and acquisitions of
financial institutions in recent years;

reviewed the pro forma financial impact of the merger on River City Bank and Village Bank and Trust Financial Corp., based on
assumptions relating to transaction expenses, purchase accounting adjustments and cost savings determined by the senior
management of River City Bank and Village Bank and Trust Financial Corp.;

reviewed the relative contribution of assets, deposits, equity and earnings of River City Bank and Village Bank and Trust
Financial Corp. to the resulting institution and the relative pro forma ownership of the shareholders of River City Bank and
Village Bank and Trust Financial Corp. in the combined company; and

considered other information such as financial studies, analyses, and investigations as well as financial and economic and market
criteria that it deemed appropriate.
In rendering its opinion, Davenport assumed and relied upon the accuracy, completeness and fairness of all of the financial and other
information that was available to it from public sources, that was provided to it by River City Bank and Village Bank and Trust Financial Corp.
or their representatives, or that was otherwise reviewed by it. Davenport did not attempt or assume any responsibility to independently verify
any of the information reviewed by it. Davenport is not an expert in the evaluation of loan portfolios for the purpose of assessing the adequacy of
allowances for losses, and it assumed that River City Bank s and Village Bank and Trust Financial Corp. s respective allowances are, in the
aggregate, adequate. Davenport did not review any individual credit files or make any independent evaluation, appraisal or physical inspection
of the assets, liabilities or individual properties of River City Bank or Village Bank and Trust Financial Corp., nor was Davenport furnished with
any evaluation or appraisal of their assets, liabilities or properties.

With respect to the financial forecast information furnished to or discussed with Davenport by River City Bank or Village Bank and Trust
Financial Corp., Davenport assumed that such financial forecast information had been reasonably prepared and reflected the best currently
available estimates and judgment of River City Bank s or Village Bank and Trust Financial Corp. s management as to the expected future
financial performance of River City Bank or Village Bank and Trust Financial Corp., respectively. Davenport assumed no responsibility for and
expressed no view as to any such forecasts or estimates or the assumptions upon which they were based. Davenport assumed that the merger will
be completed substantially in accordance with the terms set forth in the merger agreement and that the merger will be accounted for as a
purchase under generally accepted accounting principles. The Davenport opinion is necessarily based on economic, market, financial and other
conditions as they existed on, and on the information made available to Davenport as of, the date of the Davenport opinion. Davenport does not
have any obligation to update, revise or reaffirm this opinion or otherwise comment on any events occurring after March 8, 2008.

The Davenport opinion was just one of the many factors taken into consideration by River City Bank s board of directors in determining to

approve the merger agreement. (See  River City Bank s Reasons for the Merger on page 45.) The Davenport opinion does not address the relative
merits of the merger as compared to any alternative business strategies that might exist for River City Bank, nor does it address the effect of any

other business combination in which River City Bank might engage. The Davenport opinion was not an expression of an opinion as to the prices

at which shares of Village Bank and Trust Financial Corp. common stock or River City Bank common stock would trade following the
announcement of the merger or the actual value of the Village Bank and Trust Financial Corp. common shares when issued pursuant to the

merger, or the prices at which the Village Bank and Trust Financial Corp. common shares will trade following the completion of the merger.

In connection with rendering its opinion, Davenport performed a variety of financial analyses. The following is a summary of the material
analyses presented to River City Bank s board of directors at its March 6, 2008 meeting and updated as March 8, 2008.
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The financial analyses summarized below include information presented in tabular format. The summary set forth below does not purport to be a
complete description of the analyses performed by Davenport, but describes, in summary form, the principal elements of the presentation made
by Davenport to River City Bank s board of directors. The preparation of a fairness opinion involves various determinations as to the most
appropriate and relevant methods of financial analysis and the application of these methods to the particular circumstances. Therefore, such an
opinion is not readily susceptible to summary description. Each of the analyses conducted by Davenport was carried out in order to provide a
different perspective on the transaction and add to the total mix of information available.

Davenport did not form a conclusion as to whether any individual analysis, considered in isolation, supported or failed to support an opinion as
to fairness from a financial point of view. Rather, in reaching its conclusion, Davenport considered the results of the analyses in light of each
other and ultimately reached its opinion based on the results of all analyses taken as a whole. Davenport did not place particular reliance or
weight on any individual analysis, but instead concluded that its analyses, taken as a whole, supported its determination. Accordingly,
notwithstanding the separate factors summarized below, Davenport believes that its analyses must be considered as a whole and that selecting
portions of its analyses and the factors considered by it, without considering all analyses and factors, could create an incomplete or misleading
view of the evaluation process underlying its opinion.

In performing its analyses, Davenport made numerous assumptions with respect to industry performance, general business, economic and market
conditions and other matters, many of which are beyond the control of River City Bank and Village Bank and Trust Financial Corp. The
projections and other information used in the analyses performed by Davenport are not necessarily indicative of actual values or future results,
which may be significantly more or less favorable than suggested by the projections and other information used in the analyses, and the results
of such analyses.

Transaction Summary. Davenport reviewed the terms of the proposed merger including the aggregate transaction value. As is more specifically

set forth in the merger agreement, upon consummation of the merger, each holder of River City Bank common stock will be entitled to receive
consideration of either $11.00 in cash or one share of Village Bank and Trust Financial Corp. common stock per share of River City Bank

common stock, or a combination of cash and stock, at such shareholder s election. Davenport further understands that these shareholder elections
are subject to certain allocation procedures intended to ensure that 20% of the merger consideration for the River City Bank common shares
outstanding consist of cash. See Proposal I Approval of the Merger and Related Matters Allocation and Proration Procedures beginning on page
61.

Transaction multiples from the merger were based on the $11.23 weighted average per share price and financial data as of and for the last twelve
months ( LTM ) ended December 31, 2007 for Village Bank and Trust Financial Corp. The per share price of $11.23 was based on the most
recent Village Bank and Trust Financial Corp. price of $11.29 and a consideration mix of 80%/20% stock/cash. This per share value resulted in
implied total transaction value of approximately $20.3 million when the value of River City Bank s options were included. Based on the per share
deal price of $11.23, Davenport calculated the premium over River City Bank s closing price of $7.75 as of March 7, 2008 to be 44.9%, the price
to book value to be 1.31x, the price to 2008 estimated earnings per share to be 140.0x, the price to 2009 estimated earnings per share to be 70.0x,
and the tangible book premium to core deposits to be 5.6%.

Comparable Bank Acquisition Analysis. Davenport compared the merger details to a selected group of acquisition transactions in the banking
industry. The transactions selected were a group of 14 bank merger transactions announced since January 1, 2007 involving commercial banks
headquartered in the Southeast region of the United States where the target had total assets between $50 million and $250 million and a return on
average equity below 10.0% for the twelve months prior to the transaction and the buyer had total assets less than $1.0 billion. Davenport
compared the implied price per common share to the closing market price of the acquired company one day and one month prior to the
announcement of the transaction. Davenport also reviewed the following median transaction value multiples for the transactions described
above: price to the last twelve months net income; price to book value; price to tangible book value; and tangible book premium to core deposits.
Davenport also reviewed market adjusted transaction multiples from these comparable transactions, by adjusting the multiples for each
transaction by the buyer s stock price performance following the transaction announcement date.
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The median multiples for these transactions and the market adjusted median transaction multiples for these transactions are summarized in the
table below along with the implied multiples for River City Bank based on the proposed merger and an assumed purchase price of $11.23.

Village Bank
and Trust
Financial Corp. Recent Market
/River City M&A Adjusted
Bank Transactions Multiples
Premium to Stock Price (One Day) 44.9% 22.3% NA
Premium to Stock Price (One Month) 36.1% 23.7% NA
Price to Net Income 140.4x 23.7x 19.8x
Price to Book Value 1.31x 1.70x 1.45x
Price to Tangible Book Value 1.31x 1.70x 1.45x
Tangible Book Premium to Core Deposits 5.6% 14.2% 11.5%

Analysis of Certain Other Publicly Traded Companies. To provide contextual data and comparative market information, Davenport compared
selected financial information for Village Bank and Trust Financial Corp. to the corresponding publicly available information of certain other
peer group companies whose securities are publicly traded. The peer group companies were chosen because they possess general business,
operating and financial characteristics representative of companies in the region and the industry in which Village Bank and Trust Financial
Corp. operates. The peer group companies were comprised of Virginia banks with total assets between approximately $250 million and $500
million. The peer group companies were: Bank of the James Financial Group, Inc., Bay Banks of Virginia, Inc., Benchmark Bankshares, Inc.,
BOE Financial Services of Virginia, Inc., Botetourt Bankshares, Inc., Central Virginia Bankshares, Inc., Chesapeake Financial Shares, Inc.,
Citizens Bancorp of Virginia, Inc., F & M Bank Corp., Fauquier Bankshares, Inc., First Capital Bancorp, Inc., Grayson Bankshares, Inc.,
Pinnacle Bankshares Corporation, Southern National Bancorp of Virginia, Inc., and Virginia National Bank.

To perform this analysis, Davenport used the most recent financial information available as of March 7, 2008 for each of the peer group
companies. Market price information was as of March 7, 2008 and earnings estimates were taken from First Call, a nationally recognized
earnings estimate consolidator for publicly traded companies. The following table summarizes the relevant data items for Village Bank and Trust
Financial Corp. and the peer group.

Village Bank
and Trust Peer

Financial Corp. Median
Capitalization (MRQ)
Total Assets ($000) 390,152 342,904
Total Loans/Total Assets (%) 83.9 75.4
LTM Loan Growth (%) 35.5 114
LTM Deposit Growth (%) 34.0 7.7
Tangible Equity/Tangible Assets (%) 6.7 9.4
Total Capital Ratio (%) 104 144
Asset Quality (MR
NPAs/Loans (%) 0.7 0.4
Reserves/ Loans (%) 1.06 0.99
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Performance (LTM)

ROAA (%) 0.30 0.93
ROAE (%) 3.8 10.2
Net Interest Margin (%) 3.81 3.94
Efficiency Ratio (%) 81.9 68.6
Noninterest Income/Oper. Rev. (%) 18.1 18.2
Noninterest Expense/Avg. Assets (%) 3.5 3.0
Operating Revenue Growth (%) 13.8 4.4
LTM EPS Growth (%) (37.3) (1.6)
LTM Dividend Payout Ratio (%) 0.0 34.1
Market Statistics

Market Value ($ in Millions) 29.1 43.0
YTD Average Daily Volume 694 527
Price to LTM Earnings 30.5x 13.6x
Price to Tangible Book (%) 111.1x 139.7x
Dividend Yield (%) 0.0 2.8
52-Week price Change (%) (27.2) (18.3)

Discounted Dividend Analysis. Using a discounted dividend analysis, Davenport estimated the present value of the future stream of earnings
River City Bank could produce through December 31, 2012, assuming River City Bank s earnings per share were $0.08 in 2008 and $0.16 in
2009, and then increasing 30% annually from 2010 to 2012. Davenport then estimated the terminal values for River City Bank stock at the end
of the period by applying multiples ranging from 28.0x to 32.0x projected earnings in 2012. The earnings streams and terminal values were then
discounted to present values using various discount rates (ranging from 14.0% to 16.0%) chosen to reflect different assumptions regarding the
required rates of return to holders of prospective buyers of River City Bank common stock. This discounted dividend analysis provided a range
of present values from $4.70 to $5.86 per share of River City Bank stock.

Davenport also performed a discounted dividend analysis on the per share stock price of River City Bank using the same assumptions as detailed
above and also assuming that River City Bank was able to achieve pre-tax cost savings equal to $1.1 million, or approximately 25% of its
estimated 2008 noninterest expenses. Davenport assumed these cost savings would increase 5.0% a year. This discounted dividend analysis
provided a range of present values from $10.90 to $13.59 per share.

Davenport noted that it included a discounted dividend analysis because it is a widely used valuation methodology, but also noted that the results
of this methodology are highly dependent upon the assumptions that must be made. The projections and other information used in the discounted
dividend analysis performed by Davenport are not necessarily indicative of actual values or future results, which may be significantly more or
less favorable than suggested by the projections and other information used in the analyses, and the results of such analyses.

Relative Contribution Analysis. Davenport analyzed the relative contributions to be made by River City Bank and Village Bank and Trust
Financial Corp. to the combined institution based on balance sheet data as of December 31, 2007 and projected net income for the years ending
December 31, 2008 and 2009. The market capitalization data is as of March 7, 2008. Davenport compared such contributions to the ownership
stake that River City Bank shareholders would have in the combined institution, based on the exchange ratio of one share of Village Bank and
Trust Financial Corp. stock for each share of River City Bank stock, assuming: (i) the consideration to be received by River City Bank
shareholders was all stock; (ii) the consideration to be received by River City Bank shareholders was 80% stock and 20% cash. This information
is presented in the following table.
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River City Village Bank and
Bank Trust Financial Corp.
Total Assets 23.8% 76.2%
Total Deposits 23.6% 76.4%
Total Common Equity 35.4% 64.6%
Net Income 2008 Projected 10.9% 89.1%
Net Income 2009 Projected 15.3% 84.7%
Market Capitalization 32.4% 67.6%
Pro Forma Ownership ~ All Stock 39.9% 60.1%
Pro Forma Ownership  80% Stock / 20% Cash 36.0% 64.0%

Accretion/Dilution Analyses. Based on the exchange ratio of one share of Village Bank and Trust Financial Corp. common stock for each share
of River City Bank common stock, Davenport calculated the pro forma per share financial consequences reflecting the merger on River City
Bank s operating earnings per share ( EPS ), book value per share and tangible book value per share versus what those measures would be were
the merger not to occur. This analysis was based on management s estimated net income for River City Bank and Village Bank and Trust
Financial Corp. for 2008 and 2009. The analysis assumed pre-tax cost synergies of $1.3 million. For purposes of this analysis, operating EPS is
defined as EPS prior to nonrecurring merger related expenses. This information is presented in the following tables.

Per River City Bank Share
80% Stock / 20% Cash

Stand Alone Pro Forma
) (%)
Pro Forma Operating EPS 2008 $0.08 $ 0.51 529.5%
Pro Forma Operating EPS 2009 $0.16 $ 0.67 314.4%
Pro Forma Book Value $ 8.60 $10.16 18.1%
Pro Forma Tangible Book Value $8.60 $ 8.84 2.7%
Premium to Market (1 Day) 44.9%
36.0%

Pro Forma Ownership
Other Analyses. Davenport also reviewed earnings estimates, balance sheet composition, historical stock performance and stock liquidity for

Village Bank and Trust Financial Corp.

Other. In the ordinary course of its business as a broker-dealer, Davenport may, from time to time, purchase securities from, and sell securities
to, River City Bank and Village Bank and Trust Financial Corp. Davenport may from time to time have a long or short position in, and buy or
sell, equity securities of River City Bank and Village Bank and Trust Financial Corp. for Davenport s own account or for the accounts of its

customers.

Fees. River City Bank and Davenport have entered into an agreement relating to the services provided by Davenport in connection with the
transaction. River City Bank has agreed to pay Davenport a transaction fee of $25,000 upon the execution of a definitive agreement in
connection with a Transaction plus (ii) a success fee of $105,000 upon the closing of a Transaction. River City Bank has also agreed to
reimburse Davenport for reasonable out-of-pocket expenses incurred in connection with its engagement and to indemnify Davenport and certain
related persons against certain liabilities in connection with its engagement, including liabilities under the federal securities laws.

The terms of the fee arrangement with Davenport, which Davenport and River City Bank believe are customary in transactions of this nature,

were negotiated at arm s length between River City Bank and Davenport, and River City Bank s board was aware of such arrangement, including
the fact that the majority of the fee payable to Davenport is contingent upon consummation of the merger. In the past two years, Davenport has
had no material relationship with River City Bank unrelated to the Merger.
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Opinion of Village Bank and Trust Financial Corp. s Financial Advisor

Scott & Stringfellow, Inc. ( Scott & Stringfellow ) acted as financial advisor to Village Bank and Trust Financial Corp. in connection with the
merger. Village Bank and Trust Financial Corp. selected Scott & Stringfellow because Scott & Stringfellow is a recognized investment banking
firm with substantial experience in transactions similar to the merger and is familiar with Village Bank and Trust Financial Corp. and its
business. As part of its investment banking business, Scott & Stringfellow is continually engaged in the valuation of financial businesses and
their securities in connection with mergers and acquisitions.

On March 9, 2008, Village Bank and Trust Financial Corp. s board of directors held a special meeting to approve the merger agreement. At that
meeting Scott & Stringfellow rendered an oral opinion, followed by a written opinion of the same date, that as of that date and based upon and
subject to the factors and assumptions set forth in its fairness opinion presentation, the consideration to be paid by Village Bank and Trust
Financial Corp. in the merger was fair to it from a financial point of view.

The full text of Scott & Stringfellow s written opinion is attached as Annex C to this document and is incorporated herein by reference.
The opinion outlines matters considered and qualifications and limitations on the review undertaken by Scott & Stringfellow in
rendering its opinion. The description of the opinion set forth below is qualified in its entirety by reference to the full text of the opinion.
Shareholders of Village Bank and Trust Financial Corp. are urged to read the entire opinion carefully in connection with their
consideration of the proposed merger.

Scott & Stringfellow s opinion is directed to the Village Bank and Trust Financial Corp. board and addresses only the fairness, from a
financial point of view, of the merger consideration paid by Village Bank and Trust Financial Corp. It does not address the underlying
business decision to proceed with the merger and does not constitute a recommendation to any Village Bank and Trust Financial Corp.
shareholder as to how the shareholder should vote at the Village Bank and Trust Financial Corp. special meeting on the merger
agreement or any related matter.

In rendering its opinion, Scott & Stringfellow reviewed, among other things:

The merger agreement;

Certain publicly available financial statements and other historical financial information of Village Bank and Trust
Financial Corp. that Scott & Stringfellow deemed relevant;

Certain publicly available financial statements and other historical financial information of River City Bank that Scott &
Stringfellow deemed relevant;

Internal financial projections for River City Bank for the year ending December 31, 2008 prepared by and reviewed
with senior management of River City Bank;

Internal financial projections for Village Bank and Trust Financial Corp. for the year ending December 31, 2008
prepared by and reviewed with senior management of Village Bank and Trust Financial Corp.;

The estimated pro forma financial impact of the merger on Village Bank and Trust Financial Corp., based on
assumptions relating to transaction expenses, purchase accounting adjustments, cost savings, and certain synergies
determined by and reviewed with the senior management of Village Bank and Trust Financial Corp. and River City
Bank;

Table of Contents 89



Table of Contents

Edgar Filing: Village Bank & Trust Financial Corp. - Form S-4/A

The historical market prices and trading activity for River City Bank common stock and Village Bank and Trust
Financial Corp. common stock and a comparison of certain

53

90



Edgar Filing: Village Bank & Trust Financial Corp. - Form S-4/A

Table of Conten

financial and stock market information for River City Bank and Village Bank and Trust Financial Corp. with similar
publicly-traded companies which Scott & Stringfellow deemed to be relevant;

The proposed financial terms of the merger and a comparison of such terms with the financial terms, to the extent
publicly available, of certain recent business combinations in the banking industry;

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

Such other information, financial studies, analyses and investigations, and financial, economic, and market criteria as
Scott & Stringfellow deemed appropriate.
Scott & Stringfellow also held discussions with members of senior management of River City Bank and Village Bank and Trust Financial Corp.
regarding historical and current business operations, financial condition, results of operations, regulatory relationships and future prospects
(including, with respect to senior management of River City Bank and Village Bank and Trust Financial Corp., synergies anticipated to result
from the merger) of their respective companies and such other matters as Scott & Stringfellow deemed relevant to the inquiry.

In conducting its review and arriving at its opinion, Scott & Stringfellow has relied upon and assumed the accuracy and completeness of all of
the financial and other information that was available to Scott & Stringfellow from public sources, that was provided to Scott & Stringfellow by
River City Bank or Village Bank and Trust Financial Corp. or River City Bank s representatives or Village Bank and Trust Financial Corp. s
representatives that was otherwise reviewed by Scott & Stringfellow, and Scott & Stringfellow assumed such accuracy and completeness in
rendering this opinion. Scott & Stringfellow has further relied on the assurances of management of Village Bank and Trust Financial Corp. that
they are not aware of any facts or circumstances that would make any of such information inaccurate or misleading. Scott & Stringfellow has not
been asked nor have it attempted independently to verify such information, and Scott & Stringfellow assumes no responsibility or liability for
independently verifying the accuracy and completeness of such information. Scott & Stringfellow did not make an independent evaluation or
appraisal of any specific assets, any collateral securing assets or the liabilities, including any contingent, off-balance sheet assets or liabilities, of
River City Bank or Village Bank and Trust Financial Corp. or any of their subsidiaries. Scott & Stringfellow did not make an independent
evaluation of the adequacy of the allowance for loan losses of River City Bank or Village Bank and Trust Financial Corp. nor has Scott &
Stringfellow reviewed any individual credit files relating to River City Bank or Village Bank and Trust Financial Corp. Scott & Stringfellow
assumed, with Village Bank and Trust Financial Corp. s consent, the respective allowances for loan losses for both River City and Village Bank
and Trust Financial Corp. are adequate to cover such losses and will be adequate for the combined entity on a pro forma basis after all
accounting adjustments for the merger. Scott & Stringfellow also assumed that all governmental, regulatory or other consents and approvals
necessary for the consummation of the merger will be obtained without any adverse effect on River City Bank and Village Bank and Trust
Financial Corp. or on the expected benefits of the merger.

With respect to the financial projections and earnings estimates for River City Bank and Village Bank and Trust Financial Corp. and all
projections of transaction costs, purchase and other accounting adjustments and expected cost savings or other synergies prepared by and/or
reviewed with the management of Village Bank and Trust Financial Corp. and used by Scott & Stringfellow in its analyses, Village Bank and
Trust Financial Corp. s senior management confirmed to Scott & Stringfellow that they have been reasonably prepared on a basis reflecting the
best currently available estimates and judgments of the respective management of River City Bank and Village Bank and Trust Financial Corp.
as to the future financial performance of River City Bank and Scott & Stringfellow assumed that such financial performance would be achieved.
Scott & Stringfellow expresses no opinion as to such financial projections or the assumptions on which they are based. Scott & Stringfellow has
assumed that there has been no material change in the assets, financial conditions, results of operations, business or prospects of River City Bank
and Village Bank and Trust Financial Corp. since the date of the most recent financial statements made available to Scott & Stringfellow.

Scott & Stringfellow further assumed, with Village Bank and Trust Financial Corp. s consent, that the synergies referenced above will be realized
substantially in accordance with the
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expectations of River City Bank and Village Bank and Trust Financial Corp. Moreover, Scott & Stringfellow has assumed that the merger will
be consummated upon the terms set forth in the merger agreement without material alteration or waiver thereof. Finally, with Village Bank and
Trust Financial Corp. s consent, Scott & Stringfellow has relied upon the advice Village Bank and Trust Financial Corp. has received from its
legal, accounting and tax advisors as to all legal, accounting and tax matters related to the merger and other transactions contemplated by the
merger agreement.

Scott & Stringfellow further assumed that the merger will be accounted for as a purchase under generally accepted accounting principles.

Scott & Stringfellow s opinion is not an expression of an opinion as to the prices at which shares of Village Bank and Trust Financial Corp.
common stock or River City Bank common stock will trade following the announcement of the merger or the actual value of Village Bank and
Trust Financial Corp. common stock when issued pursuant to the merger, or the prices at which Village Bank and Trust Financial Corp. common
stock will trade following the completion of the merger.

In performing its analyses, Scott & Stringfellow made numerous assumptions with respect to industry performance, general business, economic,
market and financial conditions and other matters, many of which are beyond the control of Scott & Stringfellow, Village Bank and Trust
Financial Corp. and River City Bank. Any estimates contained in the analyses performed by Scott & Stringfellow are not necessarily indicative
of actual values or future results, which may be significantly more or less favorable than suggested by these analyses. Additionally, estimates of
the value of businesses or securities do not purport to be appraisals or to reflect the prices at which such businesses or securities might actually
be sold. Accordingly, these analyses and estimates are inherently subject to substantial uncertainty. In addition, the Scott & Stringfellow opinion
was among several factors taken into consideration by the Village Bank and Trust Financial Corp. board of directors in making its determination
to approve the merger agreement, the merger and the transactions contemplated thereby. Consequently, the analyses described below should not
be viewed as solely determinative of the decision of the Village Bank and Trust Financial Corp. board or its management with respect to the
fairness of the merger consideration.

Summary of Analyses by Scott & Stringfellow

The following is a summary of the material analyses presented by Scott & Stringfellow to the Village Bank and Trust Financial Corp. board of
directors on March 9, 2008, in connection with its written opinion. The summary is not a complete description of the analyses underlying the
Scott & Stringfellow opinion or the presentation made by Scott & Stringfellow to the Village Bank and Trust Financial Corp. board, but
summarizes the material analyses performed and presented in connection with such opinion. The preparation of a fairness opinion is a complex
analytic process involving various determinations as to the most appropriate and relevant methods of financial analysis and the application of
those methods to the particular circumstances. Therefore, a fairness opinion is not readily susceptible to partial analysis or summary description.
In arriving at its opinion, Scott & Stringfellow did not attribute any particular weight to any analysis or factor that it considered, but rather made
qualitative judgments as to the significance and relevance of each analysis and factor. The financial analyses summarized below include
information presented in tabular format. Accordingly, Scott & Stringfellow believes that its analyses and the summary of its analyses must be
considered as a whole and that selecting portions of its analyses and factors or focusing on the information presented below in tabular format,
without considering all analyses and factors or the full narrative description of the financial analyses, including the methodologies and
assumptions underlying the analyses, could create a misleading or incomplete view of the process underlying its analyses and opinion. The
tables alone are not a complete description of the financial analyses.

Transaction Overview

Scott & Stringfellow reviewed the financial terms of the merger agreement, including a fixed exchange ratio of one share of Village Bank and
Trust Financial Corp. common stock for each share of River City Bank common stock and a fixed cash consideration of $11.00 per River City
Bank share. Shareholders of River City Bank will have the option to receive $11.00 per share in cash, one share of Village Bank and Trust
Financial Corp. common stock, or a combination of cash and stock subject to an aggregate consideration mix of 80% stock and 20% cash and
subject to adjustment as fully described in the merger agreement. Based on the closing price of Village Bank and Trust Financial Corp. s
common stock on March 7, 2008 of $11.29, Scott & Stringfellow calculated an
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aggregate value ( Implied Aggregate Value ) of approximately $20.2 million, or $11.23 per share for River City Bank common stock. Completion
of the merger is subject to Village Bank and Trust Financial Corp. and River City Bank shareholder approvals, required regulatory approvals and
other conditions.

Transaction Pricing Multiples

Scott & Stringfellow calculated the following multiples:

Transaction Multiples as of 03/07/2008 for River City Bank:

Premium to Market Price ($7.75) 44.9%
Price / Last 12 Months Reported Earnings per Share NM;

Price / FY 2008 Management s Projected Earnings per Share 137.3%
Price / Book Value per Share 130.5%
Price / Tangible Book Value per Share 130.5%
Price / Total Assets 16.6%
Price / Total Deposits 19.4%
Franchise Premium / Core Deposits 5.5%

Selected Peer Group Analysis

Scott & Stringfellow reviewed and compared publicly available financial data, market information and trading multiples for River City Bank
with other selected publicly traded companies that Scott & Stringfellow deemed relevant to River City Bank. The peer group ( Peer Group )
selected consisted of publicly traded commercial banks headquartered in the Southeast United States with total assets less than $250 million (18
companies). The Peer Group excluded commercial banks identified as the target of a publicly announced merger as of March 7, 2007.

Name (Ticker) Name (Ticker)

Atlantic Bancshares, Inc. (ATBA) First Coweta Bank (FCWT)

Bank of Commerce (BONC) FPB Bancorp, Inc. (FPBI)

Bank of Virginia (BOVA) Freedom Bank of Virginia (FDVA)
BankGreenville Financial Corporation (BGVF) Howard Bancorp, Inc. (HBMD)
Citizens Community Bank (CZYB) MainStreet Bank (MNSB)

CNB Bancorp, Inc. (CNBV) Nature Coast Bank (NCBF)
Colonial Virginia Bank (CNVB) Old Harbor Bank (OHBK)
Commerce First Bancorp, Inc. (CMFB) Parkway Bank (PKWY)
Cornerstone Bancorp (CTOT) SuffolkFirst Bank (SUFB)

For the Peer Group, Scott & Stringfellow analyzed, among other things, stock price as a multiple of last twelve months earnings per share, book
value per share and tangible book value per share. All multiples were based on closing stock prices as of March 7, 2008. Estimated 2008
earnings per share for River City Bank was based on data received from Village Bank and Trust Financial Corp. s and River City Bank s
management. The following table sets forth the median multiples and market capitalization indicated by the market analysis of the Peer Group
compared to River City Bank multiples and market capitalization based on its closing stock price on March 7, 2008 of $7.75 per share.

! NM means Not Meaningful .
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Price to: River City Bank Peer Group Median
Book value per share 90.1% 99.4%
Tangible book value per share 90.1% 99.4%
LTM earnings per share NM 17.9x
Market capitalization (March 7, 2008) $ 13.96
$ 17.65
million million

No company used in the analysis described above is identical to River City Bank or the pro forma combined company. Accordingly, an analysis
of the results of the foregoing necessarily involves complex considerations and judgments concerning financial and operating characteristics and
other factors that could affect the merger, public trading, or other values of the companies to which they are being compared. In addition,
mathematical analyses, such as determining the median, are not of themselves meaningful methods of using comparable company data.

Selected Transaction Analysis

Scott & Stringfellow reviewed and analyzed certain financial data related to 161 completed and pending mergers and acquisitions announced
between January 1, 2006 and March 7, 2008. Scott & Stringfellow analyzed three sets of transactions with the following characteristics:

1) Nationwide (161 transactions)

Total assets of $50 million to $250 million,

Commercial banks headquartered in the United States, and

Tangible equity / assets greater than 8.0%.
2) Regional (61 transactions)

Total assets of $50 million to $250 million,

Commercial banks headquartered in the Southeast and Mid-Atlantic United States, and

Tangible equity / assets greater than 8.0%.
3) Guideline (29 transactions)

Total assets of $50 million to $250 million,

Commercial banks headquartered in the United States,

Target banks with Return on Average Assets less than 0.50%, and
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Tangible equity / assets greater than 8.0%.
Upon review of the various transaction groups, Scott & Stringfellow determined the Guideline transactions were best suited for comparison. For
the purpose of this analysis, transaction multiples from the merger were derived from the $11.23 per share Implied Aggregate Value at March 7,
2008 and financial data as of December 31, 2007 for River City Bank. Scott & Stringfellow compared these results with the multiples implied by
the Guideline transactions listed above. The results of Scott & Stringfellow s calculations and the analysis are set forth in the following table.

Village Bank/ Guideline Bank
River City Bank Transactions
Transaction Median

Deal Price / Book Value 130.5% 191.5%
Deal Price / Tangible Book Value 130.5% 191.5%
Deal Price / Last 12 Months Reported EPS NM 37.3x
Premium to Market Price 44.9% 27.9%

5.5% 13.7%

Deal Premium / Core Deposits
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No company or transaction used as a comparison in the above analysis is identical to Village Bank and Trust Financial Corp., River City Bank or
the pro forma combined company. The analysis involves complex considerations and judgments concerning differences in financial and
operating characteristics of the companies.

Discounted Cash Flow and Terminal Value Analysis of River City Bank

Scott & Stringfellow performed an analysis that estimated the future stream of cash flows of River City Bank through December 31, 2012 under
various circumstances, assuming River City Bank s projected cash flow and assuming that River City Bank performed in accordance with the
earnings projections provided by River City Bank s management. For 2008 through 2012, Scott & Stringfellow used the earnings projections
provided by Village Bank and Trust Financial Corp. s and River City Bank s management. To approximate the terminal value of River City Bank
common stock at December 31, 2012, Scott & Stringfellow applied a 13.0x to 17.0x price / LTM? earnings multiple range. The cash flow
streams and terminal values were then discounted to present values using different discount rates ranging from 12.0% to 16.0%, chosen to reflect
different assumptions regarding required rates of return to the holders of River City Bank common stock. This analysis indicated an imputed
range of values per share of River City Bank common stock of $11.90 to $17.48 when applying the price / LTM earnings multiples. Scott &
Stringfellow noted that the discounted cash flow analysis was considered because it is a widely used valuation methodology, but that the results
of the methodology are not conclusive and are highly dependent upon the numerous assumptions that must be made, including earnings growth
rates, discount rates, long term growth rates and cost savings.

Contribution analysis

Scott & Stringfellow analyzed the relative contribution of each of Village Bank and Trust Financial Corp. and River City Bank to certain pro
forma balance sheet and income statement items of the combined entity. Scott & Stringfellow compared the relative contribution of market,
balance sheet and income statement items with the estimated pro forma ownership percentage River City Bank shareholders would represent in
the pro forma combined company. The results of Scott & Stringfellow s analysis are set forth in the following table.

Village Bank and

Category Trust Financial Corp. River City Bank

2007A Core Net Income 100.0% 0.0%
2008E Core Net Income 89.1% 10.9%
2009E Core Net Income 89.8% 10.2%
Total Assets 76.3% 23.7%
Gross Loans 77.4% 22.6%
Deposits 76.4% 23.6%
Total Liabilities 77.5% 22.5%
Loan Loss Reserves 78.0% 22.0%
Net Loans 77.4% 22.6%
Shareholders Equity 63.4% 36.6%
Tangible Equity 62.8% 37.2%
Market Value as of 3/7/08 67.6% 32.4%
Average Contribution 74.3% 25.7%
Implied Stock Ownership (80% stock) 65.3% 34.7%
Implied Stock Ownership (100% stock) 60.1% 39.9%

2 LTM means Last Twelve Months .
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Scott & Stringfellow performed pro forma merger analyses that combined projected income statement and balance sheet information.
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 the pro forma combined company. This analysis indicated that the merger is expected
to be accretive to Village Bank and Trust Financial Corp. s estimated 2008 earnings per share, and dilutive to the estimated tangible book value
per share. This analysis was based on financial projections and merger assumptions (including estimated cost savings and one-time charges)
provided by Village Bank and Trust Financial Corp. s management team. For all of the above analyses, the actual results achieved by the pro
forma combined company following the merger may vary from the projected results, and the variations may be material.

Other Analyses

Scott & Stringfellow compared the relative financial and market performance of Village Bank and Trust Financial Corp. to a variety of relevant
industry peer groups and indices.

As part of its investment banking business, Scott & Stringfellow is continually engaged in the valuation of banking businesses and their
securities in connection with mergers and acquisitions, negotiated underwritings, competitive biddings, secondary distributions of listed and
unlisted securities, private placements and corporate valuations. As specialists in the securities of banking companies, Scott & Stringfellow has
experience in, and knowledge of, the valuation of banking enterprises. In the ordinary course of its business as a broker-dealer, Scott &
Stringfellow may, from time to time, purchase securities from, and sell securities to, Village Bank and Trust Financial Corp. and River City
Bank. As a market maker in securities Scott & Stringfellow may from time to time have a long or short position in, and buy or sell, debt or
equity securities of Village Bank and Trust Financial Corp. and River City Bank for Scott & Stringfellow s own account and for the accounts of
its customers.

Village Bank and Trust Financial Corp. and Scott & Stringfellow have entered into an engagement on March 4, 2008 relating to the services to
be provided by Scott & Stringfellow in connection with the merger. Scott & Stringfellow received $25,000 upon the signing of an engagement
letter with Village Bank and Trust Financial Corp. Village Bank and Trust Financial Corp. paid to Scott & Stringfellow at the time of the
delivery of the fairness opinion a cash fee equal to $75,000. Scott & Stringfellow will receive the balance of its fee, $125,000, upon the
consummation of the merger. Pursuant to the Scott & Stringfellow engagement agreement, Village Bank and Trust Financial Corp. also agreed
to reimburse Scott & Stringfellow for reasonable out-of-pocket expenses and disbursements incurred in connection with its retention.

Cash or Common Stock Election; Surrender of Stock Certificates

Each person who, on or prior to August 6, 2008, which date we refer to as the record date, is a record holder of shares of River City Bank
common stock will be entitled to make an unconditional election on or prior to the election deadline with respect to the cash or Village Bank and
Trust Financial Corp. common stock that such holder is to receive for his or her shares of River City Bank common stock.

Each election form will permit holders to make one of the following elections:

to elect to receive shares of Village Bank and Trust Financial Corp. common stock with respect to all of such holder s shares of
River City Bank common stock;

to elect to receive cash with respect to all of such holder s shares of River City Bank common stock;
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to elect to receive shares of Village Bank and Trust Financial Corp. common stock with respect to 80% of such holder s shares of
River City Bank common stock and cash with respect to 20% of such holder s shares; or

to indicate that such holder makes no election, and thus has no preference, with respect to his or her shares of River City Bank
common stock.
Each of the beneficial owners of shares held of record by a bank, trust company, broker, dealer or other recognized nominee record holder will
notify its respective nominee record holder of its election through proper instructions and documentation to be provided by the record holder.
Nominee record holders who hold shares of River City Bank common stock on behalf of multiple beneficial owners will indicate how many of
such shares that they hold made each of the four elections.

All elections must be made on the election form furnished to you in a separate mailing, or on a facsimile of the election form. Elections may be
made by holders of River City Bank common stock by delivering the election form to the exchange agent, which is Registrar and Transfer
Company. To make an effective election, you must submit a properly completed election form, along with your River City Bank stock
certificates representing all shares of River City Bank common stock covered by the election form (or an appropriate guarantee of delivery) to
Registrar and Transfer Company on or before 5:00 p.m., Eastern Daylight Time, on September 25, 2008, which date we refer to as the election
deadline.

Registrar and Transfer Company will act as exchange agent in the merger and in that role will process the exchange of River City Bank shares
for cash and/or Village Bank and Trust Financial Corp. common stock. The exchange agent has the discretion to determine whether any election
form has been properly completed, signed and submitted or revoked and to disregard immaterial defects in the election form. The good faith
decision of the exchange agent in such matters will be conclusive and binding. Neither Village Bank and Trust Financial Corp. nor the exchange
agent is under any obligation to notify any person of any defect in an election form submitted to the exchange agent. The exchange agent, or
Village Bank and Trust Financial Corp. if the exchange agent declines to do so, also will be making any computations required by the merger
agreement, and all such computations will be conclusive and binding on the holders of River City Bank common stock in the absence of
manifest error. If you do not submit an election form, you will receive instructions from the exchange agent on where to surrender your River
City Bank stock certificates after the merger is completed. In any event, do not forward your River City Bank stock certificates with your
proxy cards.

An election form may be changed if the record holder effectively revokes such holder s election form in accordance with the procedures
described on the election form and a new election form for such holder is received by the exchange agent prior to the election deadline. A holder
may also revoke his or her election at any time prior to the election deadline by providing written notice to the exchange agent or by
withdrawing the holder s stock certificates or the guarantee of delivery of such stock certificates prior to the election deadline.

A River City Bank shareholder who does not submit an election form to the exchange agent prior to the election deadline, including a holder
who submits and then revokes such holder s election form and does not re-submit an election form that is timely received by the exchange agent,
will be deemed to have indicated that such holder makes no election with respect to his or her shares of River City Bank common stock.

If the merger is not completed within 30 days following the election deadline, any River City Bank shareholder who made a timely election may
change or revoke his or her election during the period beginning on the 31st day following the election deadline and ending on the third business
day prior to the effective time of the merger.

After the completion of the merger, the exchange agent will mail to River City Bank shareholders who do not submit election forms, or who
have revoked such forms, a letter of transmittal, together with instructions for the exchange of their River City Bank common stock certificates
for the merger consideration.

60

Table of Contents 98



Edgar Filing: Village Bank & Trust Financial Corp. - Form S-4/A

Table of Conten

After the effective time of the merger, each certificate formerly representing River City Bank common stock, until so surrendered and
exchanged, will evidence only the right to receive, pursuant to an election to which such holder is entitled to make, the cash and/or the number
of whole shares of Village Bank and Trust Financial Corp. common stock that the holder is entitled to receive in the merger, any cash payment
in lieu of a fractional share of Village Bank and Trust Financial Corp. common stock and any dividend or other distribution with respect to
Village Bank and Trust Financial Corp. common stock with a record date prior to the effective time of the merger. The holder of such
unexchanged certificate will not be entitled to receive any dividends or distributions payable by Village Bank and Trust Financial Corp. until the
certificate has been exchanged. Subject to applicable laws, following surrender of such certificates, such dividends and distributions, together
with any cash payment in lieu of a fractional share of Village Bank and Trust Financial Corp. common stock, will be paid without interest.

After the completion of the merger, there will be no further transfers of River City Bank common stock. River City Bank stock certificates
presented for transfer after the completion of the merger will be canceled and exchanged for the merger consideration.

If your River City Bank stock certificates have been either lost, stolen or destroyed, you will have to prove your ownership of these certificates
and that they were lost, stolen or destroyed and provide customary indemnities before you receive any consideration for your shares. Upon
request, our exchange agent, Registrar and Transfer Company, will send you instructions on how to provide evidence of ownership.

Allocation and Proration Procedures

The merger agreement provides that the number of shares of River City Bank common stock to be exchanged for shares of Village Bank and

Trust Financial Corp. common stock must equal 80% of the total number of shares of River City Bank common stock outstanding prior to the

merger. The total number of shares of River City Bank common stock outstanding that are elected to be converted into stock is referred to as the
stock election number . If the stock election number is less than 80% of the outstanding shares of River City Bank common stock, re-allocations

will be made, first to elections that did not specify either cash or stock and then, if necessary, to cash elections, so that no less than 80% of the

shares of River City Bank common stock are converted into stock. In addition, if the stock election number is more than 80% of the outstanding

shares of River City Bank common stock prior to the merger, re-allocations will be made, first to elections that did not specify either cash or

stock and then, if necessary, to stock elections so that no more than 80% of the shares of River City Bank common stock are converted into

stock.

Within three business days after the closing, the exchange agent, as directed by Village Bank and Trust Financial Corp., will effect the allocation
among holders of River City Bank common stock to receive shares of Village Bank and Trust Financial Corp. common stock or cash, in
accordance with the election forms, as follows:

If Stock is Oversubscribed: If River City Bank shareholders elect to receive more Village Bank and Trust Financial Corp.
common stock than it has agreed to issue in the merger (more than 80% of the River City Bank shares), then all River City Bank
shareholders who have elected to receive cash will receive cash for their River City Bank shares and those shareholders who
elected to receive Village Bank and Trust Financial Corp. common stock or who have made no election will be treated in the
following manner:

If the number of shares held by River City Bank shareholders who have made no election is sufficient to adequately
reduce the oversubscription of the number of Village Bank and Trust Financial Corp. shares that it is required to issue,
then all River City Bank shareholders who elected to receive Village Bank and Trust Financial Corp. common stock
will receive only Village Bank and Trust Financial Corp. common stock, and those shareholders who made no election
will receive both cash and Village Bank and Trust Financial Corp. common stock on a pro-rata basis to the extent
necessary to adequately reduce the oversubscription.
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If the number of shares held by River City Bank shareholders who have made no election is insufficient to adequately
reduce the oversubscription, then all River City Bank shareholders who made no election will receive only cash and
those River City Bank shareholders who elected to receive Village Bank and Trust Financial Corp. common stock will
receive Village Bank and Trust Financial Corp. common stock and cash on a pro-rata basis to the extent necessary to
adequately reduce the oversubscription.

If Stock is Undersubscribed: If River City Bank shareholders elect to receive fewer shares of Village Bank and Trust Financial
Corp. common stock than it has agreed to issue in the merger (less than 80% of the River City Bank shares), then all River City
Bank shareholders who have elected to receive Village Bank and Trust Financial Corp. common stock will receive Village Bank
and Trust Financial Corp. common stock and those shareholders who elected to receive cash or who have made no election will be
treated in the following manner:

If the number of shares held by River City Bank shareholders who have made no election is sufficient to make up the
shortfall in the number of Village Bank and Trust Financial Corp. shares that it is required to issue, then all River City
Bank shareholders who elected to receive cash will receive only cash, and those shareholders who made no election will
receive both cash and Village Bank and Trust Financial Corp. common stock on a pro-rata basis to the extent necessary
to make up the shortfall.

If the number of shares held by River City Bank shareholders who have made no election is insufficient to make up the
shortfall, then all River City Bank shareholders who made no election will receive only Village Bank and Trust
Financial Corp. common stock and those River City Bank shareholders who elected to receive cash will receive cash
and Village Bank and Trust Financial Corp. common stock cash on a pro-rata basis to the extent necessary to make up
the shortfall.

Stock Options

Under the merger agreement, at the effective time, each stock option to buy River City Bank common stock granted under River City Bank s
stock option plan that is outstanding and not yet exercised immediately prior to the merger will be converted into an option to acquire, on the
same terms and conditions as were applicable under such River City Bank stock option in accordance with the requirements of Treasury
Regulation Section 1.424-1, the number of shares of Village Bank and Trust Financial Corp. common stock equal to (a) the number of shares of
River City Bank common stock subject to the River City Bank stock option, multiplied by (b) the exchange ratio. Such product shall be rounded
to the nearest whole number. The exercise price per share (rounded to the nearest whole cent) of each replacement option shall equal (y) the
exercise price per share for the shares of River City Bank common stock pursuant to such River City Bank stock option divided by the

(z) exchange ratio. For a discussion of the conversion of stock options owned of River City Bank directors, officers and employees, see Proposal
I Approval of the Merger and Related Matters Interests of Certain Persons in the Merger Conversion of Stock Options beginning on page 63.

Dissenters or Appraisal Rights

Shareholders will not have any dissenters or appraisal rights in connection with the merger and the other matters described in this joint proxy
statement/prospectus.

Interests of Certain Persons in the Merger

Certain members of River City Bank s management have interests in the merger in addition to their interests as shareholders of River City Bank.
These interests are described below. In each case, the River City Bank board of directors was aware of these potential interests, and considered
them, among other matters in approving the merger agreement, the merger and the transactions contemplated thereby.
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Stegeman Employment Agreement. William D. Stegeman, River City Bank s president and chief executive officer, will become Senior Vice
President of Village Bank pursuant to an employment agreement between Village Bank and Mr. Stegeman dated March 9, 2008, but effective as
of the effective time of the merger, a copy of which is attached here to as Annex I. Until the merger is completed, neither Mr. Stegeman nor
Village Bank will have any obligations to the other under the employment agreement. If the merger is not completed and the merger agreement
is terminated, the employment agreement will also terminate. The employment agreement has an initial term of two years. Mr. Stegeman will
receive an annual salary of $131,000. Any bonus payments that are awarded under the employment agreement are awarded in the sole discretion
of the board of directors of Village Bank. During the term of his employment, Mr. Stegeman shall be entitled to participate in any benefit plans
(including stock option plans) that Village Bank generally makes available to any of its employees of senior executive status. Mr. Stegeman will
receive a monthly stipend of $500 for the maintenance and expense of his automobile. Additionally, Village Bank will reimburse one-half of
Mr. Stegeman s $350 membership dues in the Federal Club, a golf club. If Mr. Stegeman s employment terminates other than for cause or
voluntary resignation during the term of the employment agreement or any renewal thereof following a change of control (as defined in Sections
13(d) and 14(d) of the Securities Exchange Act of 1934) of Village Bank, then Mr. Stegeman will be entitled to receive a payment of two times
his salary and bonus received during the 12 months ending with his termination. The employment agreement also contains a customary
non-competition and non-solicitation provisions that are binding upon Mr. Stegeman during the term of the employment agreement and for a
period of one year after the term.

River City Bank Severance Payment Obligations. Mr. Stegeman currently has an employment agreement with River City Bank that provides that
River City Bank will owe Mr. Stegeman severance equal to two times his annual base salary if, before the six-month anniversary of the merger,
Mr. Stegeman s employment with Village Bank is terminated by the company without cause or by Mr. Stegeman with good reason (as defined in
his agreement). River City Bank also currently has separate employment agreements with each of James A. Motley, Jr., Executive

Vice-President and Chief Credit Officer of River City Bank, and Zirkle Blakey, III, Executive Vice-President and Chief Financial Officer of
River City Bank. Under the terms of each agreement, each of Mr. Motley and Mr. Blakey would be entitled to severance equal to the amount of
his annual base salary if, before the six-month anniversary of the merger, his employment with Village Bank is terminated by the company
without cause or by such officer with good reason (as defined in the agreement).

Indemnification. Village Bank and Trust Financial Corp. has generally agreed to indemnify each present and former director and officer of River
City Bank to the same extent and on the same conditions as they were entitled to indemnification from River City Bank before the merger.
Village Bank and Trust Financial Corp. has also agreed to provide directors and officers liability insurance for those officers and directors
comparable to the coverage currently provided by River City Bank for five years after the effective date of the merger for a premium not to
exceed 200 percent of the current amount expended by River City Bank to maintain or procure such directors and officers insurance coverage.

Management Following the Merger. See Proposal I Approval of the Merger and Related Matters Management and Operations after the Merger
beginning on page 74.

Conversion of Stock Options. The merger agreement provides that each stock option granted to officers, employees and directors of River City
Bank under River City Bank s stock option plan and outstanding prior to the effective date of the merger will be converted into an option to
purchase a number of shares of Village Bank and Trust Financial Corp. common stock equal to the product of the number of shares of River City
Bank common stock and the exchange ratio. The terms and conditions of the converted option will otherwise remain the same as the terms and
conditions applicable to the stock options granted by River City Bank. Additionally, at or prior to the effective time, (i) River City Bank will
cause its stock plans and stock option agreements pursuant to which members of the board of directors of River City Bank were issued River
City Bank stock options to be amended to delete provisions that cause the River City Bank stock options to expire if the optionee is no longer a
member of the board of directors of River City Bank, and (ii) River City Bank will cause its stock plans and stock option agreements with
respect to any employee of River City Bank not offered employment by Village Bank and Trust Financial Corp. (but specifically excluding those
employees of River City Bank who voluntarily terminate their employment at or prior to the effective time) to be amended to delete provisions
that cause the River City Bank stock options to expire if the employee is no longer an employee of River City Bank and to convert such
incentive stock options to non-qualified stock options.
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Employee Benefit Plans. Village Bank and Trust Financial Corp. has agreed that, no later than January 1, 2009, the River City Bank continuing
employees will be entitled to participate in its current employee and fringe benefit plans. Village Bank and Trust Financial Corp. will endeavor
in good faith to provide River City Bank employees with benefits substantially similar to similarly situated employees of Village Bank and Trust
Financial Corp., after taking into account all factors deemed relevant by the board of directors of Village Bank and Trust Financial Corp.

Conditions of the Merger

The respective obligations of Village Bank and Trust Financial Corp. and River City Bank to consummate the merger are subject to the
satisfaction of certain mutual conditions, including the following:

The shareholders of River City Bank and Village Bank and Trust Financial Corp. approve the merger agreement, the merger, and
the transactions contemplated thereby, described in this joint proxy statement/prospectus;

All regulatory approvals required by law to consummate the transactions contemplated by the merger agreement are obtained,
which include the regulatory approvals detailed in Proposal I Approval of the Merger and Related Matters Regulatory Approvals
beginning on page 69, and all waiting periods with respect thereto have expired;

No governmental authority of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any statute,
rule, regulation, judgment, decree, injunction or other order (whether temporary, preliminary or permanent) which is in effect and
prohibits consummation of the transactions contemplated by the merger agreement;

The registration statement (of which this joint proxy statement/prospectus is a part) registering shares of Village
Bank and Trust Financial Corp. common stock to be issued in the merger is declared effective and not subject to a
stop order suspending the effectiveness of the registration statement and no proceedings for that purpose have
been initiated and not withdrawn by the SEC;

All permits and other authorizations under state securities laws, if any, necessary to consummate the transaction and to issue the
shares of Village Bank and Trust Financial Corp. common stock to be issued in the merger will have been received and be in full
force and effect; and

The Village Bank and Trust Financial Corp. shares to be issued in connection with the merger will have been approved for listing
on the NASDAQ Capital Market.
In addition to the mutual covenants described above, the obligation of Village Bank and Trust Financial Corp. to consummate the merger is
subject to the satisfaction, unless waived in writing, of the following other conditions:

Subject to a materiality standard set forth in the merger agreement, the representations and warranties of River City Bank made in
the merger agreement are true and correct as of the date of the merger agreement and as of the effective time of the merger and
Village Bank and Trust Financial Corp. receives a certificate of the chief executive officer and chief financial officer of River City
Bank to that effect;

River City Bank performs in all material respects all obligations required to be performed under the merger agreement prior to the
effective time of the merger and delivers to Village Bank and Trust Financial Corp. a certificate of its chief executive officer and
chief financial officer to that effect; and
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Financial Corp., dated as of the effective date of the merger, stating that, among other things, the merger will constitute a
reorganization under Section 368 of the Internal Revenue Code.
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In addition to the mutual covenants described above, River City Bank s obligation to complete the merger is subject to the satisfaction, unless
waived in writing, of the following other conditions:

Subject to a materiality standard set forth in the merger agreement, the representations and warranties of Village Bank and Trust
Financial Corp. made in the merger agreement are true and correct as of the date of the merger agreement and as of the effective
time of the merger and River City Bank receives a certificate of the chief executive officer and chief financial officer of Village
Bank and Trust Financial Corp. to that effect;

Village Bank and Trust Financial Corp. performs in all material respects all obligations required to be performed under the merger
agreement prior to the effective time of the merger and delivers to River City Bank a certificate of its chief executive officer and
chief financial officer and president to that effect; and

River City Bank shall have received an opinion of Williams Mullen, counsel to River City Bank, dated as of the effective date of
the merger, stating that, among other things, the merger will constitute a reorganization under Section 368 of the Internal Revenue
Code and that no gain or loss will be recognized by the shareholders of River City Bank to the extent that they receive Village
Bank and Trust Financial Corp. common stock in exchange for their River City Bank common stock in the merger.
Representations and Warranties

The merger agreement contains representations and warranties by Village Bank and Trust Financial Corp. and River City Bank. These include,
among other things, representations and warranties by Village Bank and Trust Financial Corp. and River City Bank to each other as to:

organization and good standing of each entity and its subsidiaries;

each entity s capital structure;

each entity s subsidiaries;

each entity s corporate power and authority to carry on its business and own all its properties and assets; each entity s authority
relative to the execution and delivery of, and performance of its obligations under, the merger agreement;

consents and approvals and no defaults;

accuracy of documents, including financial statements and other reports, filed by each company with the applicable regulatory
authorities including the Federal Reserve Board, FDIC, state regulatory agencies, self-regulatory organizations and the SEC;

litigation and related matters;

regulatory matters;
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absence of brokerage commissions, except as disclosed for financial advisors;

disclosure of employee benefit plans and compliance with applicable employee laws;

labor matters;

each entity s exemption from takeover laws;
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compliance with environmental matters;

taxes and tax regulatory matters;

absence of risk management instruments;

accuracy of each entity s books and records;

disclosure of insurance coverage;

loan accounts, notes and other receivables;

securities portfolio and investments;

insurance of deposits;

disclosure of transactions with management;

accounting controls;

disclosure controls;

continuity of business enterprise; and

absence of actions that would keep the merger from qualifying as a reorganization under the Internal Revenue Code.
River City Bank made additional representations and warranties to Village Bank and Trust Financial Corp. as to:

absence of material adverse changes since September 30, 2007

patents and trademarks;

absence of defaults under contracts and agreements;

affiliates; and
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real and personal property.
Village Bank and Trust Financial Corp. made additional representations and warranties to River City bank as to:

absence of material adverse changes since December 31, 2006;

shares of Village Bank and Trust Financial Corp. stock issued in exchange for River City Bank stock will be duly authorized and
validly issued; and

Village Bank and Trust Financial Corp. will have sufficient funds available to pay the aggregate cash consideration for River City
Bank common stock.
Village Bank made representations and warranties to River City bank as to:

organization and good standing;

its capital structure; and
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its corporate power and authority to carry on its business and own all its properties and assets; each entity s authority relative to the
execution and delivery of, and performance of its obligations under, the merger agreement.
Termination of the Merger Agreement

The merger agreement may be terminated at any time prior to the effective date of the merger, whether before or after approval by River City
Bank s shareholders, by mutual consent of Village Bank and Trust Financial Corp. s and River City Bank s board of directors.

Village Bank and Trust Financial Corp. s or River City Bank s board of directors may unilaterally terminate the merger agreement:

in the event of a material breach (not waived or cured within 30 days after written notice) of any representation, warranty,
covenant or agreement contained in the merger agreement by the non-breaching party;

at any time after December 31, 2008, if the merger has not been consummated by such date (except to the extent that the failure of
the merger then to be consummated arises out of or results from the intentional act or inaction of the party seeking to terminate);

if any governmental authority whose approval is required for consummation of the merger issues a final non-appealable denial of
such approval; or

if the shareholders of River City Bank or Village Bank and Trust Financial Corp. fail to approve the merger as required under
Virginia law.
Village Bank and Trust Financial Corp. may also terminate the merger agreement if:

the board of directors of River City Bank fails to make the recommendation to its shareholders to approve the merger agreement,
the merger and the transactions contemplated thereby as required by the merger agreement, withdraws such recommendation or
modifies or changes such recommendation in a manner adverse in any respect to the interests of Village Bank and Trust Financial
Corp.

River City Bank may also terminate the merger agreement if:

the board of directors of Village Bank and Trust Financial Corp. fails to make the recommendation to its shareholders to approve
the merger agreement, the merger and the transactions contemplated thereby as required by the merger agreement, withdraws such
recommendation or modifies or changes such recommendation in a manner adverse in any respect to the interests of River City
Bank;

subject to the cure provisions described in  Village Bank and Trust Financial Corp. s Ability to Cure below, (1) the average closing

price of Village Bank and Trust Financial Corp. common stock during the 20 consecutive full trading days immediately prior to

the effective time divided by the closing price of Village Bank and Trust Financial Corp. common stock on March 7, 2008 (the
Village Financial ratio ) is less than 0.80, and (2) the Village Financial ratio is less than the number obtained by dividing the

average NASDAQ Bank Index price for the 20 consecutive full trading days immediately prior to the effective time by the

NASDAQ Bank Index price on March 7, 2008 and subtracting 0.20 from such quotient (the index ratio ); or

prior to its annual meeting of shareholders it receives an unsolicited acquisition proposal from a third party that its board of
directors determines is more favorable to its shareholders than the proposed merger with Village Bank and Trust Financial Corp.
(a Superior Proposal ), provided however River City Bank can terminate the merger agreement only if Village Bank and Trust
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Financial Corp. does not make a new offer to River City Bank that its board of directors determines is at least as favorable as the
third party offer within five business days of being given written notice by River City Bank and River City Bank pays certain
termination fees to Village Bank and Trust Financial Corp.
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Village Bank and Trust Financial Corp. s Ability to Cure

If River City Bank elects to exercise its termination right because Village Bank and Trust Financial Corp. s common stock price has declined
below a defined amount (as more fully described in the second bullet point under =~ Termination of the Merger Agreement River City Bank may
also terminate the merger agreement if: ), it must give written notice to Village Bank and Trust Financial Corp. During the five day period after
receipt of that notice, Village Bank and Trust Financial Corp. has the option to increase the consideration to be received by the holders of River
City Bank common stock by adjusting the exchange ratio to equal the lesser of (x) the number obtained by dividing (a) the product of the closing
price of Village Bank and Trust Financial Corp. common stock March 7, 2008 times 0.80 times the exchange ratio (as then in effect) by (b) the
average closing price of Village Bank and Trust Financial Corp. common stock during the 20 consecutive trading days during a defined period
and (y) the number obtained by dividing (a) the product of the index ratio and the exchange ratio (as then in effect) by (b) the Village Financial
ratio. If Village Bank and Trust Financial Corp. so elects within such five-day period, it shall give prompt written notice to River City Bank of
such election and the revised exchange ratio, whereupon no termination shall occur and the merger agreement shall remain in effect in
accordance with its terms (except as the exchange ratio shall have been so modified).

Effect of Termination; Termination Fee

Except where the termination fees described below are payable, each party is responsible for its own expenses under the merger agreement. Each
party has agreed to limit their remedies for breach of the merger agreement to the termination fees described below.

Termination Fees. The following is a list of the types of events that may trigger a termination fee under the merger agreement:

(1)  If (i) a party intentionally and willfully breaches any of its representations, warranties covenants or agreements set forth in the
merger agreement (and such breach is not cured within 30 days after notice thereof), or (ii) the board of a party fails to
recommend the merger, or withdraws, modifies or qualifies its recommendation, then the breaching or failing party will owe
the non-breaching party a termination fee of $600,000.

(2)  If River City Bank terminates the merger agreement because River City Bank s shareholders failed to approve the merger and
the merger agreement at their shareholder meeting called for that purpose and at the time of River City Bank s shareholder
meeting a third party takeover proposal ( Acquisition Proposal ) had been made public and not withdrawn, then on the business
day following River City Bank s termination, River City Bank will owe a $600,000 termination fee.

(3)  If, within twelve months after a termination by Village Bank and Trust Financial Corp. for the reasons described in paragraph
(1) or (2) above, River City Bank executes a definitive agreement or consummates a takeover proposal transaction, then River
City Bank shall owe Village Bank and Trust Financial Corp. an additional termination fee of $400,000 on the date of such
execution or consummation. If, however, a takeover transaction is consummated with respect to the Acquisition Proposal
described in paragraph (2) above, the time period will be eighteen months rather than twelve months.

(4)  If River City Bank properly determines that is has received a Superior Proposal (see discussionin  Acquisition Proposals ) and
elects to terminate the merger agreement and to enter into a definitive agreement with respect to the Superior Proposal, then
River City Bank will owe a $1,000,000 termination fee on the business day following such termination.
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Prior to the effective time of the merger, any provision of the merger agreement may be waived by the party benefiting by the provision or
amended or modified by an agreement in writing between the parties, except that, after either of the shareholders meetings, the merger
agreement may not be amended if it would violate the Virginia Stock Corporation Act.

Indemnification; Directors and Officers Insurance

Village Bank and Trust Financial Corp. has agreed to indemnify the directors and officers of River City Bank after the merger and to obtain
directors or officers liability insurance for the directors and officers of River City Bank as described under  Interests of Certain Persons in the
Merger Indemnification beginning on page 60.

Acquisition Proposals

River City Bank has agreed that it will not, and that it will cause its officers, directors, agents, advisors, and affiliates not to, solicit, encourage,
initiate or facilitate the submission of a third party s (other than that by Village Bank and Trust Financial Corp.) proposal to acquire the stock or
assets of River City Bank or other business combination transactions with River City Bank. However, River City Bank may provide information
to, negotiate with and enter into an acquisition agreement with a third party who makes an unsolicited takeover proposal if the River City Bank
board of directors concludes in good faith, after consultation with and consideration of the advice of outside counsel, that the failure to enter into
such discussions or negotiations or resolving to accept such acquisition proposal, would constitute a breach of its fiduciary duties to shareholders
under applicable law. Additionally, such unsolicited proposal must be more favorable to River City Bank from a financial point of view than the
merger. If the board of directors of River City Bank determines in the manner described in the two preceding sentences that an acquisition is a
Superior Proposal, River City Bank is obligated to pay to Village Bank and Trust Financial Corp. the termination fee of up to $1 million. See
Effect of Termination; Termination Fee beginning on page 68.

Closing Date; Effective Time

The merger will be consummated and become effective upon the issuance of a certificate of merger by the Virginia State Corporation
Commission (or on such other date as may be specified in the articles of merger to be filed with the Virginia State Corporation Commission).
Unless otherwise agreed to by Village Bank and Trust Financial Corp. and River City Bank, the closing of the merger will take place on the fifth
business day after the last of the conditions set forth in the merger agreement shall have been satisfied or waived in accordance with the terms of
the merger agreement, other than those conditions that by their nature are to be satisfied at the closing of the merger (or, at the election of
Village Bank and Trust Financial Corp., on the last business day of the month in which such fifth business day occurs).

Regulatory Approvals

The merger and the other transactions contemplated by the merger agreement require the approval of the Federal Deposit Insurance Corporation
and the Virginia State Corporation Commission. As a bank holding company, Village Bank and Trust Financial Corp. is subject to regulation
under the Bank Holding Company Act of 1956. Village Bank and Trust Financial Corp. will file all required applications seeking approval of the
merger with the Federal Deposit Insurance Corporation and the Virginia State Corporation Commission.

Under the Bank Holding Company Act, the Federal Deposit Insurance Corporation is required to examine the financial and managerial resources
and future prospects of the combined organization and analyze the capital structure and soundness of the resulting entity. The Federal Deposit
Insurance Corporation has the authority to deny an application if it concludes that the combined organization would have inadequate capital. In
addition, the Federal
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Deposit Insurance Corporation can withhold approval of the merger if, among other things, it determines that the effect of the merger would be
to substantially lessen competition in the relevant market. Further, the Federal Deposit Insurance Corporation must consider whether the
combined organization meets the requirements of the Community Reinvestment Act of 1977 by assessing the involved entities records of
meeting the credit needs of the local communities in which they operate, consistent with the safe and sound operation of such institutions. The
Virginia State Corporation Commission will review the merger under similar standards.

The merger cannot be consummated prior to receipt of all required approvals. There can be no assurance that required regulatory approvals for
the merger will be obtained, and, if the merger is approved, as to the date of such approvals or whether the approvals will contain any
unacceptable conditions. There can likewise be no assurance that the United States Department of Justice will not challenge the merger during
the waiting period set aside for such challenges after receipt of approval from the Federal Deposit Insurance Corporation.

Village Bank and Trust Financial Corp. and River City Bank are not aware of any governmental approvals or actions that may be required for
consummation of the merger other than as described above. Should any other approval or action be required, it is presently contemplated that
such approval or action would be sought. There can be no assurance that any necessary regulatory approvals or actions will be timely received or
taken, that no action will be brought challenging such approval or action or, if such a challenge is brought, as to the result thereof, or that any
such approval or action will not be conditioned in a manner that would cause the parties to abandon the merger.

Conduct of Business Pending the Merger (River City Bank)

River City Bank agreed in the merger agreement not to take certain actions until the merger became effective, without the prior written consent
of Village Bank and Trust Financial Corp. River City Bank agreed not to:

conduct its business other than in the ordinary and usual course or fail to use reasonable efforts to preserve intact its
business organizations and assets and maintain its rights, franchises and existing relations with customers, suppliers,
employees and business associates, or take any action reasonably likely to have an adverse affect upon its ability to
perform any of its material obligations under the merger agreement;

except as disclosed in the merger agreement and outstanding on the date hereof, (i) issue, sell or otherwise permit to become
outstanding, or authorize the creation of, any additional shares of River City Bank common stock or any rights to shares of River
City Bank common stock, (ii) enter into any agreement with respect to the foregoing, or (iii) permit any additional shares of River
City Bank common stock to become subject to new grants of employee or director stock options, other rights or similar
stock-based employee rights; or grant or issue any options, warrants, calls, puts, or other rights of any kind relating to the
purchase, redemption, or conversion of shares of its capital stock or any other securities (including securities convertible into
capital stock) or enter into any agreement or understanding with respect to any such action;

make, declare, pay or set aside for payment any dividend or declare or make any distribution on any shares of River City Bank
common stock or (ii) directly or indirectly adjust, split, combine, redeem, reclassity, purchase or otherwise acquire, any shares of
its capital stock;

enter into or amend or renew any employment, consulting, severance or similar agreements or arrangements with any River City
Bank employee, River City Bank director or officer of River City Bank, or grant any salary or wage increase or increase any River
City Bank compensation and employee benefit plan, except River City Bank may award normal individual increases in
compensation to River City Bank employees in the ordinary course of business consistent with past practice;

enter into, establish, adopt or amend (except (i) as may be required by applicable law, (ii) to satisfy existing contractual
obligations, or (iii) any pension, retirement, stock option, stock purchase, savings, profit sharing, deferred compensation,
consulting, bonus, group insurance or other employee benefit,
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incentive or welfare contract, plan or arrangement, or any trust agreement (or similar arrangement) related thereto, in respect of
any River City Bank employee, River City Bank director or officer of River City Bank, or take any action to accelerate the vesting
or exercisability of stock options, restricted stock or other compensation or benefits payable thereunder;

except as disclosed in the merger agreement, sell, transfer, mortgage, encumber or otherwise dispose of or discontinue any of its
assets, deposits, business or properties except in the ordinary course of business and in a transaction that is not material to it;

except as disclosed in the merger agreement, acquire (other than by way of foreclosures or acquisitions of control in a bona fide
fiduciary capacity or in satisfaction of debts previously contracted in good faith, in each case in the ordinary and usual course of
business consistent with past practice) all or any portion of, the assets, business, deposits or properties of any other person;

amend its articles of incorporation or bylaws;

implement or adopt any change in its accounting principles, practices or methods, other than as may be required by generally
accepted accounting principles;

except in the ordinary course of business consistent with past practice, enter into or terminate any material contract (as defined in
the merger agreement) or amend or modify in any material respect any of its existing material contracts. Additionally, River City
Bank may not enter into or become bound by any contracts, agreements, commitments or understandings (other than those
permitted elsewhere in the merger agreement see Section 4.1 of the merger agreement) (i) for or with respect to any charitable
contributions exceeding the budgeted amounts; (ii) pursuant to which River City Bank would assume, guarantee, endorse or
otherwise become liable for the debt, liability or obligation of any other person; (iii) which is entered into other than in the
ordinary course of its business; or (iv) which, in the case of any one contract, agreement, commitment or understanding, and
whether or not in the ordinary course of its business, would obligate or commit River City Bank to make expenditures over any
period of time of more than $50,000 (other than contracts, agreements, commitments or understandings entered into in the
ordinary course of River City Bank s lending operations and expenses incurred in connection with the merger agreement, the
merger and the transactions contemplated thereby);

except in the ordinary course of business consistent with past practice, settle any claim, action or proceeding, except for any
claim, action or proceeding which does not involve precedent for other material claims, actions or proceedings and which involve
solely money damages in an amount, individually or in the aggregate for all such settlements, that is not material to River City
Bank;

(i) take any action that would, or is reasonably likely to, prevent or impede the merger from qualifying as a reorganization within
the meaning of Section 368 of the Code; or (ii) take any action that is intended or is reasonably likely to result in (x) any of its
representations and warranties set forth in the merger agreement being or becoming untrue in any material respect at any time at
or prior to the effective time, (y) any of the conditions to the merger set forth in the merger agreement not being satisfied or (z) a
material violation of any provision of the merger agreement except, in each case, as may be required by applicable law or
regulation;

except as required by applicable law or regulation, (i) implement or adopt any material change in its interest rate and other risk
management policies, procedures or practices; (ii) fail to follow its existing policies or practices with respect to managing its
exposure to interest rate and other risk; or (iii) fail to use commercially reasonable means to avoid any material increase in its
aggregate exposure to interest rate risk;
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mortgage, pledge or subject any of its assets to, or permit any of its assets to become or, except for those liens previously
disclosed to Village Bank and Trust Financial Corp., remain subject to, any lien (other than in the ordinary course of business
consistent with its past practices in connection with securing public funds deposits, repurchase agreements, or Federal Home Loan
Bank borrowings);

waive, release or compromise any rights in its favor against or with respect to any of its officers, River City Bank directors or
shareholders or members of families of officers, River City Bank directors or shareholders, or waive, release or compromise any
rights against or with respect to any other person except in the ordinary course of business and in good faith for fair value in
money or money s worth;

take any actions intended to materially increase or decrease the aggregate level of its deposits from that contemplated in the fiscal
year 2008 budget provided to Village Bank and Trust Financial Corp.; and

except in the ordinary course of business in connection with any foreclosure of a mortgage or deed of trust securing a loan, bid for
or purchase any real property which is covered by that mortgage or deed of trust or which is the subject of that foreclosure.
Conduct of Business Pending the Merger (Village Bank and Trust Financial Corp.)

Village Bank and Trust Financial Corp. agreed in the merger agreement not to, and to cause Village Bank not to, take certain actions until the
merger became effective, without the prior written consent of River City Bank. Village Bank and Trust Financial Corp. agreed not to, and to
cause Village Bank not to:

conduct its business and the business of its subsidiaries other than in the ordinary and usual course or fail to use reasonable efforts
to preserve intact its business organizations and assets and maintain its rights, franchises and existing relations with customers,
suppliers, employees and business associates, or take any action reasonably likely to have an adverse affect upon either its Village
Bank s ability to perform any of its material obligations under the merger agreement;

except as required by applicable law or regulation, (i) implement or adopt any material change in Village Bank s interest rate and
other risk management policies, procedures or practices; (ii) fail to follow its existing policies or practices with respect to
managing Village Bank s exposure to interest rate and other risk; or (iii) fail to use commercially reasonable means to avoid any
material increase in Village Bank s aggregate exposure to interest rate risk;

(i) take any action that would, or is reasonably likely to, prevent or impede the merger from qualifying as a reorganization within
the meaning of Section 368 of the Code; or (ii) take any action that is intended or is reasonably likely to result in (x) any of its
representations and warranties set forth in the merger agreement being or becoming untrue in any material respect at any time at
or prior to the effective time, (y) any of the conditions to the merger set forth in Article VII of the merger agreement not being
satisfied or (z) a material violation of any provision of the merger agreement except, in each case, as may be required by
applicable law or regulation;

enter into any agreement, arrangement or understanding with respect to the merger, acquisition, consolidation, share exchange or
similar business combination involving itself and/or Village Bank, where the effect of such agreement, arrangement or
understanding, or the consummation or effectuation thereof, would be reasonably likely to result in the termination of the merger
agreement or materially delay or jeopardize the receipt of the approval of any governmental authority; provided, however, that
nothing stated in the merger agreement prohibits any such transaction that by its terms contemplates the consummation of the
merger in accordance with the provisions of the merger agreement and which treats holders of River City Bank common stock,
upon completion of the merger and their receipt of Village Bank and Trust Financial Corp. common stock, in the same manner as
the holders of Village Bank and Trust Financial Corp. common stock;
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amend its or Village Bank s articles of incorporation or bylaws;

except as disclosed and/or set forth in the merger agreement and outstanding on the date of the merger agreement, (i) issue, sell or
otherwise permit to become outstanding, or authorize the creation of, any additional shares of Village Bank and Trust Financial
Corp. common stock or any rights to shares of Village Bank and Trust Financial Corp. common stock, (ii) enter into any
agreement with respect to the foregoing, or (iii) permit any additional shares of Village Bank and Trust Financial Corp. common
stock to become subject to new grants of employee or director stock options, other rights or similar stock-based employee rights;
or grant or issue any options, warrants, calls, puts, or other rights of any kind relating to the purchase, redemption, or conversion
of shares of its capital stock or any other securities (including securities convertible into capital stock) or enter into any agreement
or understanding with respect to any such action;

implement or adopt any change in its accounting principles, practices or methods, other than as may be required by generally
accepted accounting principles;

(i) make, declare, pay or set aside for payment any dividend or declare or make any distribution on any shares of Village Bank and
Trust Financial Corp. common stock or (ii) directly or indirectly adjust, split, combine, redeem, reclassify, purchase or otherwise
acquire, any shares of Village Bank and Trust Financial Corp. s capital stock;

enter into or amend or renew any employment, consulting, severance or similar agreements or arrangements with any Village
Bank and Trust Financial Corp. employee, director or officer, or grant any salary or wage increase or increase any Village Bank
and Trust Financial Corp. compensation and employee benefit plan, except Village Bank and Trust Financial Corp. may award
normal individual increases in compensation to Village Bank and Trust Financial Corp. employees in the ordinary course of
business consistent with past practice;

enter into, establish, adopt or amend (except (i) as may be required by applicable law or (ii) to satisfy existing contractual
obligations) any pension, retirement, stock option, stock purchase, savings, profit sharing, deferred compensation, consulting,
bonus, group insurance or other employee benefit, incentive or welfare contract, plan or arrangement, or any trust agreement (or
similar arrangement) related thereto, in respect of any Village Bank and Trust Financial Corp. employee, director or officer and
Trust Financial Corp., or take any action to accelerate the vesting or exercisability of stock options, restricted stock or other
compensation or benefits payable thereunder;

except as disclosed in the merger agreement, sell, transfer, mortgage, encumber or otherwise dispose of or discontinue any of its
assets, deposits, business or properties except in the ordinary course of business and in a transaction that is not material to it;

except as disclosed in the merger agreement, acquire (other than by way of foreclosures or acquisitions of control in a bona fide
fiduciary capacity or in satisfaction of debts previously contracted in good faith, in each case in the ordinary and usual course of
business consistent with past practice) all or any portion of, the assets, business, deposits or properties of any other person;

incur any indebtedness for borrowed money other than in the ordinary course of business;

mortgage, pledge or subject any of its assets to, or permit any of its assets to become or, except for those liens previously
disclosed to River City Bank, remain subject to, any lien (other than in the ordinary course of business consistent with its past
practices in connection with securing public funds deposits, repurchase agreements, or Federal Home Loan Bank borrowings);
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Village Bank and Trust Financial Corp. directors or shareholders, or waive, release or compromise any rights against or with
respect to any other person except in the ordinary course of business and in good faith for fair value in money or money s worth;
and

except in the ordinary course of business in connection with any foreclosure of a mortgage or deed of trust securing a loan, bid for
or purchase any real property which is covered by that mortgage or deed of trust or which is the subject of that foreclosure.
Accounting Treatment

The merger will be accounted for under the purchase method of accounting. Under the purchase method of accounting, the assets and liabilities
of River City Bank, as of the completion of the merger, will be recorded at their fair values and the excess of purchase price over the fair value
of net assets will be allocated to goodwill.

Financial statements of Village Bank and Trust Financial Corp. issued after the consummation of the merger will reflect such values and will not
be restated retroactively to reflect the historical position or results of operations of River City Bank. The operating results of River City Bank
will be reflected in Village Bank and Trust Financial Corp. s consolidated financial statements from and after the date the merger is
consummated. The unaudited pro forma combined consolidated financial statements contained in this joint proxy statement/prospectus have
been prepared using the purchase method of accounting to account for the merger.

Management and Operations after the Merger

Directors and Executive Officers after the Merger. The executive officers of Village Bank and Trust Financial Corp. will not change as a result
of the merger except that William D. Stegeman will become Senior Vice President of Village Bank. Also pursuant to the terms of the merger
agreement, at the effective time of the merger the number of seats on the board of directors of Village Bank and Trust Financial Corp. shall be
increased from nine to twelve, with four of the seats to be held by current River City Bank directors and eight of the seats to continue being

held by current Village Bank and Trust Financial Corp. directors. The current Village Bank and Trust Financial Corp. directors, other than Dean
T. Patrick, shall continue to serve as directors as of the effective date. River City Bank has selected O. Woodland Hogg, Michael A. Katzen,
Charles E. Walton and John T. Wash, Sr. to fill the four River City Bank appointments. Each of these individuals has indicated his or her
willingness to serve. All 12 directors shall continue to serve as directors until removed as provided by law or until the election or appointment of
their respective successors. Messrs. Hogg, Katzen, Walton and Wash will also be appointed to the board of directors of Village Bank.

The following persons are expected to serve as directors of Village Bank and Trust Financial Corp. after the merger:

R. T. Avery, III, 58, has been a director of Village Bank and Trust Financial Corp. since 1998. Mr. Avery is President and co-founder of
Chesterfield Construction Services, Inc., which trades as Emerald Homes. This company specializes in the starter-home sector of the residential
construction market. Mr. Avery isa Class B director and is a nominee to serve as a director for a three-year term ending in 2011. See Proposal
IT Election of Directors of Village Bank and Trust Financial Corp. beginning on page 81.

Donald J. Balzer, Jr., 52, has been a director of Village Bank and Trust Financial Corp. since 1998. Mr. Balzer is Chairman of the Board of
Balzer & Associates, Inc., an architectural, engineering, surveying and landscape architectural firm. He is a Licensed Professional Engineer and
served as President of Balzer & Associates, Inc. until his retirement in 2005. He currently serves as President of Cross Creek Development Corp.
Mr. Balzeris a Class C director whose term expires in 2009.

Craig D. Bell, 50, is a founder of Village Bank and has been a director of Village Bank and Trust Financial Corp. since 1998. Mr. Bell is
Chairman of the board of directors of Village Bank and Trust Financial Corp. He is a partner with the law firm of McGuireWoods LLP, where
he is a member of the Business Tax Department and is the
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head of the State and Local Tax and Tax Litigation Groups. Mr. Bell is on the board of directors of the Community Tax Law Project, a

non-profit provider of pro bono tax assistance to low income families; a Fellow of the American College of Tax Council; former Chair of both

the Virginia State Bar Section of Taxation and the Virginia Bar Association Tax Section; a member of the Edgar J. Murdock Inn of Court for

Tax; an adjunct Professor of Law at the College of William and Mary School of Law; and a Trustee of the Virginia War Museum. Mr. Bell

retired from the Army Reserves in 2006 as a Lieutenant Colonel after completing 27 years of service. Mr. Bell isa Class A director whose term
expires in 2010.

William B. Chandler, 58, has been a director of Village Bank and Trust Financial Corp. since 1998. Mr. Chandler is a co-owner in two
corporations: Manchester Industries, Inc., which converts board and paper into sheets from roll stock for the printing industries, and Plastex
Fabricators, Inc., which is a fabricator of industrial and commercial plastics used for décor in the retail industry. He currently is responsible for
engineering, construction, safety and production of Manchester Industries and serves as its Vice President. Mr. Chandler is President of Plastex
Fabricators located in Charlotte, North Carolina. Mr. Chandler is a Class B director and is a nominee to serve as a director for a three-year term
ending in 2011. See Proposal II Election of Directors of Village Bank and Trust Financial Corp. beginning on page 81.

R. Calvert Esleeck, Jr., 63, has been a director of Village Bank and Trust Financial Corp. since 1998. Mr. Esleeck recently retired as a practicing
certified public accountant and President of the Midlothian area firm of Murray & Esleeck, P.C. He is licensed in Virginia and is a member of

the American Institute of CPAs and the Virginia Society of CPAs. Mr. Esleeck is a combat veteran of the Vietnam War where he served as a
Marine infantry officer. He also serves as President of the Families of the Wounded Fund, Inc., which provides assistance to the families of the
wounded servicemen and women being treated at McGuire Veterans Hospital. Mr. Esleeck isa Class B director and is a nominee to serve as a
director for a three-year term ending in 2011. See Proposal II Election of Directors of Village Bank and Trust Financial Corp. beginning on page
81.

0. Woodland Hogg, Jr., 63, has been a director of River City Bank since 2003. Mr. Hogg is the owner and principal broker of ERA Woody
Hogg & Associates, a real estate brokerage business. Mr. Hogg will be appointed as a Class C director of Village Bank and Trust Financial
Corp. with a term expiring in 2009.

Michael A. Katzen, 55, has been a director of River City Bank since 2003. Mr. Katzen is a partner in the law firm of Katzen & Frye, P.C.
Mr. Katzen will be appointed as a Class C director of Village Bank and Trust Financial Corp. with a term expiring in 2009.

Michael L. Toalson, age 55, has been a director of Village Bank and Trust Financial Corp. since 2004. Mr. Toalson is Executive Vice President
of the HomeBuilders Association of Virginia. He heads the HBAV lobbying team before state lawmakers and regulators and is the chief
administrative officer of the organization s 6,000 members. Mr. Toalsonisa Class C director whose term expires in 2009.

Charles E. Walton, 62, has been a director of River City Bank since 2003. Mr. Walton is the owner of Charles E. Walton & Co., P.C., an
accounting firm. Mr. Walton will be appointed as a Class B director of Village Bank and Trust Financial Corp. with a term expiring in 2011.

John T. Wash, Sr., 63, has been a director of River City Bank since 2003. Mr. Wash has been a real estate investor and Managing Partner of
Hanover Plaza Associates since 2005. Mr. Wash was previously President of Galeski Optical from 1977 to 2005. Mr. Wash will be appointed as
a Class A director of Village Bank and Trust Financial Corp. with a term expiring in 2010.

George R. Whittemore, 58, has been a director of Village Bank and Trust Financial Corp. since 1998. Mr. Whittemore is currently retired. He is
a member of the board of directors of Supertel Hospitality, Inc. (formerly Humphrey Hospitality Trust, Inc.), a publicly traded real estate
investment trust that owns limited service hotels. He was a consultant to Supertel Hospitality, Inc. from August 2004 to August 2005 and its
President from November 2001 to August 2004. Mr. Whittemore served as a Director and Senior Vice President/Senior Administrative Officer
of Anderson & Strudwick, Inc., a brokerage firm, from November 1996 until November 2001. Mr. Whittemore is a director of Prime Group
Realty Trust, Inc., a publicly traded real estate investment trust that primarily owns
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commercial office buildings. He is also a director of Lightstone Value Plus REIT, a non-publicly traded real estate investment trust that owns
various types of income producing real estate. Mr. Whittemore is a Class A director whose term expires in 2010.

Thomas W. Winfree, age 63, has been a director of Village Bank and Trust Financial Corp. since 2001. Mr. Winfree has served as Chief
Executive Officer and President of Village Bank and Trust Financial Corp. since its inception. He has also served as President and Chief
Executive Officer of Village Bank since 2001. Mr. Winfree has over 38 years of banking experience. He served as President of the Chesterfield
Chamber of Commerce during 2004 and has recently been appointed to again serve on the Chamber s board of directors. Mr. Winfree is also a
founding member and Director of the Families of the Wounded Fund, Inc., an organization dedicated to helping families of wounded soldiers.

He currently serves on the Dean s Advisory Council for the University of Richmond, the John Tyler Foundation Board, the Chesterfield Business
Council Board, and the St. Francis Citizens Board. Mr. Winfree is a Class A director whose term expires in 2010.

In addition to Mr. Winfree, the following persons are expected to serve as executive officers of Village Bank and Trust Financial Corp. after the
merger:

Dennis J. Falk, 49, has served as Senior Vice President Commercial Banking of Village Bank since April 2006 and will continue to serve in that
office post-merger. Prior to that, Mr. Falk served as Senior Vice President for SunTrust Bank and was employed by SunTrust (and its
predecessor bank in the MidAtlantic region, Crestar Bank) for 14 years. Mr. Falk has over 27 years of banking industry experience.

Jack M. Robeson, 59, has served as Senior Vice President Lending of Village Bank since August 2001 and will continue to serve in that office
post-merger. Mr. Robeson served as Vice President for Bank of Essex from January 1996 to August 2001. Mr. Robeson has over 32 years of
banking industry experience.

Raymond E. Sanders, 54, has served as Senior Vice President of Village Bank and Trust Financial Corp. since July 2002 and will continue to
serve in that office post-merger. He has served as Senior Vice President and Chief Operating Officer of Village Bank since June 2004 and served
as Vice President Retail Banking from July 2002 to June 2004. Mr. Sanders previously served as President of Seasons Mortgage Group from
October 1993 until the company was sold in May 2001. He has over 32 years of experience in retail and mortgage banking.

William D. Stegeman, 49, will become Senior Vice President of Village Bank. Mr. Stegeman has been the President and Chief Executive Officer
of River City Bank since its formation process starting in 2003 and opening in 2004. From 1999 to 2003, Mr. Stegeman held management
positions with Eastern Virginia Bankshares, Inc., including President and Managing Director of EVB Investments, Inc. and Senior Vice
President and Chief Operating Officer of Hanover Bank. Mr. Stegeman has over 27 years of banking industry experience.

C. Harril Whitehurst, Jr., 57, has served as Senior Vice President and Chief Financial Officer of Village Bank and Trust Financial Corp. since its
inception and will continue to serve in that office post-merger. He has served as Senior Vice President and Chief Financial Officer of Village
Bank since September 2003. Mr. Whitehurst served as a Director for RSM McGladrey from July 2000 to September 2003. Mr. Whitehurst has
over 30 years experience in providing audit, accounting and business advice to financial institutions.

For additional information regarding the compensation of the individuals who will serve as the directors and executive officers of Village Bank
and Trust Financial Corp. after the merger, please refer to Village Bank s amended Annual Report on Form 10-KSB/A for the fiscal year ended
December 31, 2007 located at Annex E, and River City Bank s Annual Report on Form 10-KSB for the fiscal year ended December 31, 2007
located at Annex G.

Articles of Incorporation and Bylaws. The articles of incorporation and bylaws of the survivor of the merger will be the same as the articles of
incorporation and bylaws of Village Bank.
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Restrictions on Resale of Village Bank and Trust Financial Corp. Common Stock Received in the Merger

Shares of Village Bank and Trust Financial Corp. common stock issued in the merger will not be subject to any restrictions on transfer arising
under the Securities Act, except for shares of Village Bank and Trust Financial Corp. common stock issued to any River City Bank shareholder
who may be deemed to be an affiliate of Village Bank and Trust Financial Corp. after completion of the merger. Former River City Bank
shareholders who were affiliates of River City Bank before completion of the merger and who are not affiliates of Village Bank and Trust
Financial Corp. after the completion of the merger may sell their shares of Village Bank and Trust Financial Corp. common stock received in the
merger at any time. Former River City Bank shareholders who are or become affiliates of Village Bank and Trust Financial Corp. after
completion of the merger will remain or be subject to the volume and sale limitations of Rule 144 under the Securities Act, until they are no
longer affiliates of Village Bank and Trust Financial Corp.

This joint proxy statement/prospectus does not cover resales of Village Bank and Trust Financial Corp. common stock received by any person
upon completion of the merger, and no person is authorized to make any use of this joint proxy statement/prospectus in connection with any
resale.

Material U.S. Federal Income Tax Consequences of the Merger

The following is a discussion of material U.S. federal income tax consequences of the merger generally applicable to holders of River City Bank
common stock who, in the merger, exchange their River City Bank common stock for Village Bank and Trust Financial Corp. common stock
and/or cash. The following discussion is based on and subject to the Internal Revenue Code, the regulations promulgated under the Internal
Revenue Code, and existing administrative rulings and court decisions, all as in effect on the date of this joint proxy statement/prospectus and all
of which are subject to change, possibly with retroactive effect. This discussion addresses only those River City Bank shareholders that hold
their shares of River City Bank common stock as a capital asset. In addition, this discussion does not address all the U.S. federal income tax
consequences that may be relevant to River City Bank shareholders in light of their particular circumstances or the U.S. federal income tax
consequences to River City Bank shareholders that are subject to special rules, such as, without limitation:

partnerships, subchapter S corporations or other pass-through entities;

foreign persons, foreign entities or U.S. expatriates;

mutual funds, banks, thrifts or other financial institutions;

tax-exempt organizations or pension funds;

insurance companies;

dealers or traders in securities;

River City Bank shareholders who received their shares of River City Bank common stock through a benefit plan or a
tax-qualified retirement plan or through the exercise of employee stock options or similar derivative securities or otherwise as
compensation;

River City Bank shareholders who River City Bank shareholders who may be subject to the alternative minimum tax provisions of
the Internal Revenue Code;
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River City Bank shareholders whose functional currency is not the U.S. dollar; and

River City Bank shareholders who hold River City Bank common stock as part of a hedge, appreciated financial position,
straddle, synthetic security, conversion transaction or other integrated investment.
Furthermore, this discussion does not address any tax consequences arising under the laws of any state, locality or foreign jurisdiction. This
discussion does not purport to be a comprehensive analysis or description of all potential U.S. federal income tax consequences of the merger.

River City Bank shareholders should consult their own tax advisors as to the specific tax consequences to them of the merger in light of
their particular circumstances, including the applicability and effect of U.S. federal, state, local, foreign and other tax laws.
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Exchange of River City Bank Common Stock for Village Bank and Trust Financial Corp. Common Stock and Cash. River City Bank and Village
Bank and Trust Financial Corp. each anticipate that the merger will qualify as a reorganization within the meaning of Section 368(a) of the
Internal Revenue Code. It is a condition to the completion of the merger that River City Bank receive a written opinion from Williams Mullen
and Village Bank and Trust Financial Corp. receive a written opinion from McGuireWoods LLP, in each case dated as of the effective date of
the merger, both to the effect that the merger will qualify as such a reorganization. The opinions will rely on specified assumptions, including
assumptions regarding the absence of changes in existing facts and law and the completion of the merger in the manner contemplated by the
merger agreement, and representations and covenants made by River City Bank, Village Bank and Trust Financial Corp. and Village Bank,
including those contained in representation letters of officers of River City Bank, Village Bank and Trust Financial Corp. and Village Bank. If
any of those representations, covenants or assumptions is inaccurate, the opinions cannot be relied upon, and the U.S. federal income tax
consequences of the merger could differ from those discussed here. In addition, these opinions are not binding on the United States Internal
Revenue Service, or any court, and neither River City Bank nor Village Bank and Trust Financial Corp. intends to request a ruling from the IRS
regarding the U.S. federal income tax consequences of the merger. Consequently, there can be no certainty that the IRS will not challenge the
conclusions reflected in the opinions or that a court would not sustain such a challenge.

Assuming that the merger qualifies as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code, the material U.S.
federal income tax consequences to a River City Bank shareholder of the exchange of River City Bank common stock for Village Bank and
Trust Financial Corp. common stock and cash pursuant to the merger will be as follows:

Exchange of River City Bank Common Stock Solely for Village Bank and Trust Financial Corp. Common Stock. A holder of River City Bank
common stock who exchanges all of his or her River City Bank common stock solely for Village Bank and Trust Financial Corp. common stock
will not recognize income, gain or loss for U.S. federal income tax purposes, except, as discussed below, with respect to cash received in lieu of
fractional shares of Village Bank and Trust Financial Corp. common stock.

Cash in Lieu of Fractional Shares. Holders of River City Bank common stock who receive cash in lieu of fractional shares of Village Bank and
Trust Financial Corp. common stock in the merger generally will be treated as if the fractional shares of Village Bank and Trust Financial Corp.
common stock had been distributed to them as part of the merger, and then redeemed by Village Bank and Trust Financial Corp. in exchange for
the cash actually distributed in lieu of the fractional shares, with the redemption generally qualifying as an exchange under Section 302 of the
Internal Revenue Code, as described below. Consequently, those holders generally will recognize capital gain or loss with respect to the cash
payments they receive in lieu of fractional shares measured by the difference between the amount of cash received and the tax basis allocated to
the fractional shares.

Exchange of River City Bank Common Stock Solely for Cash. A holder of River City Bank common stock who exchanges his or her River City
Bank common stock actually owned solely for cash, while any River City Bank common stock constructively owned by that holder under
Section 318 of the Internal Revenue Code, as described below, is also exchanged solely for cash, will recognize capital gain or loss measured by
the difference between the holder s adjusted basis for the River City Bank common stock exchanged and the cash received.

A holder of River City Bank common stock who exchanges his or her River City Bank common stock actually owned solely for cash, while any
River City Bank common stock constructively owned by that holder under Section 318 of the Internal Revenue Code, as described below, is
exchanged in full or part for common stock of Village Bank and Trust Financial Corp., will be treated as if that River City Bank common stock
exchanged for cash was redeemed by Village Bank and Trust Financial Corp. in return for such cash.

Exchange of River City Bank Common Stock for Village Bank and Trust Financial Corp. Common Stock and Cash. A holder of River City Bank
common stock who exchanges his or her River City Bank common stock actually owned for a combination of cash and common stock of Village
Bank and Trust Financial Corp. will recognize income or gain in an amount equal to the lesser of (a) the amount of cash received, or (b) the gain
realized on the exchange. The gain realized on the exchange will equal the fair market value of Village Bank and Trust
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Financial Corp. common stock received plus the amount of cash received, less the holder s adjusted tax basis in the shares of River City Bank
common stock exchanged by the holder. No loss may be recognized by a holder of River City Bank common stock from the combined
distribution of cash and Village Bank and Trust Financial Corp. common stock or the stock distribution.

Possible Treatment of Cash as a Dividend. Whether the cash received by a holder of River City Bank common stock, in those situations
described in the immediately preceding two paragraphs, will be treated as capital gain or as ordinary dividend income is determined under the
principles of Section 302 of the Internal Revenue Code. In applying these principles, the holder is treated as if shares of Village Bank and Trust
Financial Corp. having a fair market value equal to the cash paid to the holder had been distributed by Village Bank and Trust Financial Corp. to
the holder with such shares of Village Bank and Trust Financial Corp. common stock then being redeemed by Village Bank and Trust Financial
Corp. in return for the cash. If this hypothetical redemption constitutes an exchange under Section 302 of the Internal Revenue Code, taking into
account the holder s actual and constructive ownership of River City Bank common stock under Section 318 of the Internal Revenue Code, the
holder of River City Bank common stock who receives cash will recognize capital gain measured by the difference between that holder s
adjusted basis for the River City Bank common stock exchanged and the cash received. If the hypothetical redemption does not qualify as an
exchange under Section 302 of the Internal Revenue Code, the cash received by the holder will be treated as ordinary dividend income, generally
to the extent of the holder s ratable share of accumulated earnings and profits. To the extent the cash distribution exceeds the holder s ratable
share of accumulated earnings and profits, the amount received will be applied against and reduce the holder s adjusted basis in his or her stock
and any excess will be treated as gain from the sale or exchange of the stock.

In general, whether this hypothetical redemption constitutes an exchange under Section 302 of the Internal Revenue Code will depend upon
whether and to what extent the hypothetical redemption reduces the holder s percentage stock ownership in Village Bank and Trust Financial

Corp. The hypothetical redemption will be treated as an exchange if, under the principles of Section 302 of the Internal Revenue Code, the
hypothetical redemption is (a) substantially disproportionate, (b) not essentially equivalent to a dividend or (c) results in a complete termination
of the holder s interest in Village Bank and Trust Financial Corp. common stock.

In general, the determination of whether the hypothetical redemption will be substantially disproportionate will require a comparison of (x) the

percentage of the outstanding voting stock of Village Bank and Trust Financial Corp. that the holder of River City Bank common stock is

deemed to actually and constructively own immediately before the hypothetical redemption by Village Bank and Trust Financial Corp. and

(y) the percentage of the outstanding voting stock of Village Bank and Trust Financial Corp. actually and constructively owned by the holder

immediately after the hypothetical redemption by Village Bank and Trust Financial Corp. Generally, the hypothetical redemption will be
substantially disproportionate if the percentage described in (y) above is less than 80% of the percentage described in (x) above.

Whether the hypothetical redemption is not essentially equivalent to a dividend with respect to the holder will depend on the holder s particular
circumstances. In order for the hypothetical redemption to be not essentially equivalent to a dividend, the hypothetical redemption must result in
a meaningful reduction in the holder s percentage stock ownership of the merged company s common stock. The Internal Revenue Service has
ruled that a minority shareholder in a publicly traded corporation whose relative stock interest is minimal and who exercises no control with
respect to corporate affairs is considered to have a meaningful reduction generally if such shareholder has some reduction in such shareholder s
percentage stock ownership. Holders should consult their tax advisors as to the applicability of the ruling to their own individual circumstances.

The hypothetical redemption will resultin a complete termination of the holder s interest in Village Bank and Trust Financial Corp. common
stock if either (i) all of the shares actually and constructively owned by the shareholder are exchanged for cash pursuant to the merger or (ii) all
of the shares actually owned by the holder are exchanged pursuant to the merger and the holder is eligible to waive, and effectively waives, the
attribution of shares constructively owned by the holder in accordance with the procedures described in Section 302(c)(2) of the Internal
Revenue Code. Only family attribution, as referred to below, may be waived under Section 302(c)(2) of the Internal Revenue Code.
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Taxation of Capital Gain. Any capital gain recognized by any holder of River City Bank common stock under the above discussion will be
long-term capital gain if the holder has held the River City Bank common stock for more than twelve months at the time of the exchange. In the
case of a non-corporate holder, that long-term capital gain may be subject to a maximum federal income tax of 15%. The deductibility of capital
losses by shareholders may be limited.

Basis in Village Bank and Trust Financial Corp. Common Stock. Each holder s aggregate tax basis in Village Bank and Trust Financial Corp.
common stock received in the merger will be the same as the holder s aggregate tax basis in the River City Bank common stock exchanged,
decreased by the amount of any cash received in the merger and by the amount of any tax basis allocable to any fractional share interest for
which cash is received and increased by any gain recognized in the exchange. The holding period of Village Bank and Trust Financial Corp.
common stock received by a holder in the merger will include the holding period of the River City Bank common stock exchanged in the merger
to the extent the River City Bank common stock exchanged is held as a capital asset at the time of the merger.

Constructive Ownership. In applying the constructive ownership provisions of Section 318 of the Internal Revenue Code, a holder of River City
Bank common stock may be deemed to own stock that is owned directly or indirectly by other persons, such as certain family members and
entities such as trusts, corporations, partnerships or other entities in which the holder has an interest. Since the constructive ownership provisions
are complex, holders should consult their tax advisors as to the applicability of these provisions.

Backup Withholding and Reporting Requirements

Holders of River City Bank common stock, other than certain exempt recipients, may be subject to backup withholding at a rate of 28% with
respect to any cash payment received in the merger. However, backup withholding will not apply to any holder who either (a) furnishes a correct
taxpayer identification number and certifies that he or she is not subject to backup withholding by completing the substitute Form W-9 that will
be included as part of the election form and the transmittal letter, or (b) otherwise proves to Village Bank and Trust Financial Corp. and its
exchange agent that the holder is exempt from backup withholding.

Shareholders also will be required to file certain information with their federal income tax returns and to retain certain records with regard to the
merger.

The discussion of U.S. federal income tax consequences set forth above is for general information only and does not purport to be a
complete analysis or listing of all potential tax effects that may apply to a holder of River City Bank common stock. We strongly
encourage shareholders of River City Bank to consult their tax advisors to determine the particular tax consequences to them of the
merger, including the application and effect of federal, state, local, foreign and other tax laws.
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PROPOSAL II ELECTION OF DIRECTORS OF VILLAGE BANK AND TRUST FINANCIAL CORP.

The Village Bank and Trust Financial Corp. board of directors currently consists of nine directors. Three members of the board of directors have
been nominated for election as directors at the Annual Meeting for a three-year term ending in 2011. Six other directors are serving terms that
end in either 2009 or 2010, as indicated below.

The election of each nominee for director requires the affirmative vote of the holders of a plurality of the shares of Village Bank and Trust
Financial Corp. common stock cast in the election of directors. If the proxy is executed in such manner as not to withhold authority for the
election of any or all of the nominees for directors, then the persons named in the proxy will vote the shares represented by the proxy for the
election of the three nominees named below. If the proxy indicates that the shareholder wishes to withhold a vote from one or more nominees for
director, such instructions will be followed by the persons named in the proxy.

Each nominee has consented to being named in this joint proxy statement/prospectus and has agreed to serve, if elected. The board of directors
has no reason to believe that any of the nominees will be unable or unwilling to serve. If, at the time of the Annual Meeting, any nominee is
unable or unwilling to serve as a director, votes will be cast, pursuant to the enclosed proxy, for such substitute nominee as may be nominated by
the board of directors. There are no current arrangements between any nominee and any other person pursuant to which a nominee was

selected. No family relationships exist among any of the directors or between any of the directors and executive officers of Village Bank and
Trust Financial Corp.

The following biographical information discloses each nominee s age, business experience in the past five years and the year each individual was
first elected to the board of directors of Village Bank and Trust Financial Corp. or its predecessor, Village Bank. Unless otherwise specified,
each nominee has held his current position for at least five years.

Nominees for Election as Directors
For Three-Year Terms to Expire in 2011 (Class B)

R.T. Avery, III, 58, has been a director of Village Bank and Trust Financial Corp. since 1998. Mr. Avery is President and co-founder of
Chesterfield Construction Services, Inc., which trades as Emerald Homes. This company specializes in the starter-home sector of the residential
construction market.

William B. Chandler, 58, has been a director of Village Bank and Trust Financial Corp. since 1998. Mr. Chandler is a co-owner in two
corporations: Manchester Industries, Inc., which converts board and paper into sheets from roll stock for the printing industries, and Plastex
Fabricators, Inc., which is a fabricator of industrial and commercial plastics used for décor in the retail industry. He currently is responsible for
engineering, construction, safety and production of Manchester Industries and serves as its Vice President. Mr. Chandler is President of Plastex
Fabricators located in Charlotte, North Carolina.

R. Calvert Esleeck, Jr., 63, has been a director of Village Bank and Trust Financial Corp. since 1998. Mr. Esleeck recently retired as a practicing
certified public accountant and President of the Midlothian area firm of Murray & Esleeck, P.C. He is licensed in Virginia and is a member of
the American Institute of CPAs and the Virginia Society of CPAs. Mr. Esleeck is a combat veteran of the Vietnam War where he served as a
Marine infantry officer. He also serves as President of the Families of the Wounded Fund, Inc., which provides assistance to the families of the
wounded servicemen and women being treated at McGuire Veterans Hospital.

THE VILLAGE BANK AND TRUST FINANCIAL CORP. BOARD OF DIRECTORS RECOMMENDS THAT THE
SHAREHOLDERS VOTE FOR THE NOMINEES SET FORTH ABOVE.
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Incumbent Directors
Whose Terms Expire in 2010 (Class A)

Craig D. Bell, George R. Whittemore and Thomas W. Winfree are Class A directors whose terms expire in 2010. For more information about
Messrs. Bell, Whittemore and Winfree, see Proposal I Approval of the Merger and Related Matters Management and Operations After the
Merger beginning on page 74.

Whose Terms Expire in 2009 (Class C)

Donald J. Balzer, Jr., Dean T. Patrick and Michael L. Toalson are Class C directors whose terms expire in 2009. For more information about
Messrs. Balzer and Toalson, see Proposal I Approval of the Merger and Related Matters Management and Operations After the Merger
beginning on page 74.

Dean T. Patrick, 47, is a founder of Village Bank and has been a director of Village Bank and Trust Financial Corp. since 1998. Mr. Patrick has
been President of Patrick Construction for the past 26 years and a developer for 13 years. Mr. Patrick is also a licensed real estate broker and
President of Ted Patrick Realty. Mr. Patrickisa Class C director whose term expires in 20009.

Village Bank and Trust Financial Corp. Board of Directors after the Merger

As of the closing of the merger, the number of seats on the board of directors of Village Bank and Trust Financial Corp. will be increased from
nine to twelve, with four of the seats to be held by current River City Bank directors and eight of the seats to continue being held by current
Village Bank and Trust Financial Corp. directors. The current Village Bank and Trust Financial Corp. directors, other than Dean T. Patrick, will
continue to serve as directors as of the effective date. River City Bank has selected O. Woodland Hogg, Michael A. Katzen, Charles E. Walton
and John T. Wash, Sr. to fill the four River City Bank appointments. Each of these individuals has indicated his or her willingness to serve. All

12 directors shall continue to serve as directors until removed as provided by law or until the election or appointment of their respective
successors. See Proposal I Approval of the Merger and Related Matters Management and Operations After the Merger beginning on page 74.
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Security Ownership of Village Bank and Trust Financial Corp. Management

The following table sets forth, as of June 30, 2008, unless otherwise noted, certain information with respect to beneficial ownership of shares of
Village Bank and Trust Financial Corp. common stock by each of the members of the Village Bank and Trust Financial Corp. board of directors,
by the Village Bank and Trust Financial Corp. named executive officers, by owners of more than 5% of shares of Village Bank and Trust
Financial Corp. common stock known to Village Bank and Trust Financial Corp., and by all directors and executive officers as a group.
Beneficial ownership includes shares, if any, held in the name of the spouse, minor children or other relatives of a director living in such person s
home, as well as shares, if any, held in the name of another person under an arrangement whereby the director or executive officer can vest title
in himself at once or at some future time.

Amount and Nature of
Beneficial Ownership

Number Percentage
of of Class

Name Shares (%)
Directors
R.T. Avery (1) 77,554 2.95%
Donald J. Balzer, Jr. (2) 66,716 2.53%
Craig D. Bell (3) 69,012 2.62%
William B. Chandler (4) 67,411 2.56%
R. Calvert Esleeck, Jr. (5) 34,811 1.32%
Dean T. Patrick (6) 58,798 2.23%
Michael L. Toalson (7) 6,611 0.25%
George R. Whittemore (8) 27911 1.06%
Thomas W. Winfree (9) 97,054 3.63%
Executive Officers
Dennis J. Falk (10) 4,082 0.16%
Jaqueline M. Robeson (11) 21,176 0.80%
Raymond E. Sanders (12) 25.379 0.96%
C. Harril Whitehurst, Jr. (13) 32,028 1.21%

Certain Beneficial Owners

John S. Clark (14) 248,419 9.47%
1633 Broadway, 30™ Floor

New York, NY 10019

Directors and Officers as a group (13 persons) 588,543 20.77%

(1) Amount disclosed includes 5,000 shares of Common Stock owned by Mr. Avery; 5,200 shares of Common Stock in Mr. Avery s Simplified
Employee Pension Plan; 1,200 shares of Common Stock in Mr. Avery s IRA account; 3,200 shares of Common Stock in Mr. Avery s 401(k)
account; 3,070 shares of Common Stock owned by Mr. Avery s children; 49,773 shares of Common Stock owned by Mr. Avery s spouse;
and options to acquire 10,111 shares of Common Stock.

(2) Amount disclosed includes 44,240 shares of Common Stock owned by Mr. Balzer; 3,265 shares of Common Stock in Mr. Balzer s IRA
account; 5,000 shares of Common Stock owned by DJB Family Ltd. Partnership; 1,100 shares of Common Stock owned by Mr. Balzer s
spouse; 3,000 shares of Common Stock owned by Mr. Balzer s children; and options to acquire 10,111 shares of Common Stock,

(3) Amount disclosed includes 43,600 shares of Common Stock owned by Mr. Bell; 8,200 shares of Common Stock in Mr. Bell s IRA account;
1,000 shares owned by Mr. Bell s father; 100 shares owned jointly with Mr. Bell s brother; and options to acquire 16,112 shares of Common
Stock.
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(4) Amount disclosed includes 51,300 shares of Common Stock owned by Mr. Chandler; 6,000 shares of Common Stock owned by
Mr. Chandler s children; and options to acquire 10,111 shares of Common Stock.

(5) Amount disclosed includes 7,400 shares of Common Stock owned by Mr. Esleeck; 190 shares of Common Stock in Mr. Esleeck s Roth
IRA account; 1,766 shares of Common Stock in Mr. Esleeck s IRA account; 9,712 shares of Common Stock owned by Mr. Esleeck s
spouse; 5,632 shares of Common Stock owned by Mr. Esleeck s children; and options to acquire 10,111 shares of Common Stock.

(6) Amount disclosed includes 19,960 shares of Common Stock owned by Mr. Patrick; 20,927 shares of Common Stock in Mr. Patrick s IRA
account; 1,800 shares of Common Stock owned by Mr. Patrick s children and parents; and options to acquire 16,111 shares of Common
Stock.

(7) Amount disclosed includes 3,770 shares of Common Stock owned by Mr. Toalson; 1,230 shares of Common Stock in Mr. Toalson s IRA
account; and options to acquire 1,611 shares of Common Stock.

(8) Amount disclosed includes 2,600 shares of Common Stock owned by Mr. Whittemore; 1,300 shares of Common Stock in
Mr. Whittemore s IRA account; 2,400 shares of Common Stock in Mr. Whittemore s Simple IRA account; 11,500 shares of
Common Stock owned by Mr. Whittemore s spouse; and options to acquire 10,111 shares of Common Stock.

(9) Amount disclosed includes 43,715 shares of Common Stock owned by Mr. Winfree; 666 shares of Common Stock in Mr. Winfree s IRA
account; 1,323 shares of Common Stock in Mr. Winfree s Roth IRA account; 200 shares of Common Stock owned by Mr. Winfree s son;
and options to acquire 51,150 shares of Common Stock.

(10) Amount disclosed includes 1,082 shares of Common Stock owned by Mr. Falk and options to acquire 3,000 shares of Common Stock.

(11) Amount disclosed includes 76 shares of Common Stock owned by Mr. Robeson and options to acquire 21,100 shares of Common Stock.

(12) Amount disclosed includes 279 shares of Common Stock owned by Mr. Sanders and options to acquire 25,100 shares of Common Stock.

(13) Amount disclosed includes 4,928 shares of Common Stock owned by Mr. Whitehurst and options to acquire 27,100 shares of Common
Stock.

(14) Mr. Clark beneficially owns 248,419 shares of Common Stock. Mr. Clark has sole voting and dispositive power with respect to 216,419
shares of Common Stock, which includes 12,000 shares of Common Stock held by trusts for which he serves as sole trustee. Mr. Clark has
shared voting and dispositive power with respect to 32,000 shares of Common Stock deemed beneficially owned by his spouse.

Director and Executive Compensation

For additional information regarding Village Bank and Trust Financial Corp. director and executive compensation, please refer to pages 9 to 19
of Village Bank and Trust Financial Corp. s amendment to its Annual Report on Form 10-KSB/A for the fiscal year ended December 31, 2007,
attached as Annex E.

Section 16(a) Beneficial Ownership Reporting Compliance

For additional information regarding the Section 16(a) beneficial ownership reporting compliance by the Village Bank and Trust Financial Corp.
directors, executive officers and any persons who own more than 10% of the outstanding shares of Village Bank and Trust Financial Corp.
common stock, please refer to page 21 of Village Bank and Trust Financial Corp. s amendment to its Annual Report on Form 10-KSB/A for the
fiscal year ended December 31, 2007, attached as Annex E.

Corporate Governance

For additional information regarding the corporate governance of Village Bank and Trust Financial Corp., please refer to pages 5 to 8 of Village
Bank and Trust Financial Corp. s amendment to its Annual Report on Form 10-KSB/A for the fiscal year ended December 31, 2007, attached as
Annex E.
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Transactions with Management

For additional information regarding the transactions with management and other related persons of Village Bank and Trust Financial Corp.,
please refer to page 22 of Village Bank and Trust Financial Corp. s amendment to its Annual Report on Form 10-KSB/A for the fiscal year ended
December 31, 2007, attached as Annex E.

Litigation

There are no legal proceedings to which any director, officer or associate of Village Bank and Trust Financial Corp. is a party that would be
material and adverse to Village Bank and Trust Financial Corp.
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PROPOSAL III RATIFICATION OF VILLAGE BANK AND TRUST FINANCIAL CORP.
INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The board of directors has appointed the firm of BDO Seidman, LLP as the independent registered public accounting firm to audit the
consolidated financial statements of Village Bank and Trust Financial Corp. for the fiscal year ending December 31, 2008 and is submitting that
appointment to the Village Bank and Trust Financial Corp. shareholders for ratification. BDO Seidman, LLP audited the financial statements of
Village Bank and Trust Financial Corp. for the year ended December 31, 2007. A majority of the votes cast at the meeting by holders of Village
Bank and Trust Financial Corp. common stock is required for the ratification of the appointment of the independent registered public accounting
firm.

Representatives of BDO Seidman, LLP are expected to be present at the Annual Meeting, will have an opportunity to make a statement, if they
desire to do so, and will be available to respond to appropriate questions.

If shareholders do not ratify this appointment, the Village Bank and Trust Financial Corp. board will reconsider the appointment of BDO
Seidman, LLP for the fiscal year ending December 31, 2009.

For additional information regarding fees and policies concerning Village Bank and Trust Financial Corp. s independent registered public
accounting firm and the report of the Village Bank and Trust Financial Corp. audit committee, please refer to page 25 of Village Bank and Trust
Financial Corp. s amendment to its Annual Report on Form 10-KSB/A for the fiscal year ended December 31, 2007, attached as Annex E.

Pre-Approval Policies

All audit related services, tax services and other services were pre-approved by Village Bank and Trust Financial Corp. s Audit Committee,
which concluded that the provision of such services by BDO Seidman, LLP was compatible with the maintenance of that firm s independence in
the conduct of its auditing functions. Village Bank and Trust Financial Corp. s Audit Committee s charter provides for pre-approval of audit,
audit-related and tax services. The charter authorizes Village Bank and Trust Financial Corp. s Audit Committee to delegate to one or more of its
members pre-approval authority with respect to permitted services.

THE VILLAGE BANK AND TRUST FINANCIAL CORP. BOARD OF DIRECTORS RECOMMENDS THAT THE
SHAREHOLDERS RATIFY THE APPOINTMENT OF BDO SEIDMAN, LLP AS THE INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2008.
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INFORMATION ABOUT VILLAGE BANK AND TRUST FINANCIAL CORP.
AND RIVER CITY BANK
Village Bank and Trust Financial Corp.

Village Bank and Trust Financial Corp. was incorporated in January 2003 and was organized under the laws of the Commonwealth of Virginia
as a bank holding company whose activities consist of investment in its wholly-owned subsidiary, Village Bank. Village Bank opened to the
public on December 13, 1999 as a traditional community bank offering deposit and loan services to individuals and businesses in the Richmond,
Virginia metropolitan area. During 2003, Village Bank and Trust Financial Corp. acquired or formed three wholly-owned subsidiaries of Village
Bank, Village Bank Mortgage Corporation, a full service mortgage banking company, Village Insurance Agency, Inc., a full service property
and casualty insurance agency, and Village Financial Services Corporation, a financial services company.

Village Bank and Trust Financial Corp. offers a wide range of banking and related financial services, including checking, savings, certificates of
deposit and other depository services, and commercial, real estate and consumer loans. Village Bank and Trust Financial Corp. is a
community-oriented and locally managed financial institution focusing on providing a high level of responsive and personalized services to our
customers, delivered in the context of a strong direct relationship with its customers.

For the three months ended June 30, 2008, Village Bank and Trust Financial Corp. reported earnings of $179,000 or $0.07 per fully diluted
share, compared to earnings of $178,000 or $0.07 per fully diluted share for the same period in 2007. As of June 30, 2008, Village Bank and
Trust Financial Corp. reported, on a consolidated basis, total assets of $401 million, net loans of $340 million, deposits of $326 million and
shareholders equity of $28 million. For additional information regarding Village Bank and Trust Financial Corp. s results of operations and
financial condition through June 30, 2008, please refer to Village Bank and Trust Financial Corp. s Earnings Release for the quarter ended June
30, 2008, which is attached as Annex J.

The principal executive offices of Village Bank and Trust Financial Corp. are located at 1231 Alverser Drive, Midlothian, VA 23113, telephone
number (804) 897-3900. Village Bank and Trust Financial Corp. operates ten branch offices.

For additional important information regarding Village Bank and Trust Financial Corp., please refer to the following documents which are part
of the this joint proxy statement/prospectus:

Annex D, Village Bank and Trust Financial Corp. s Annual Report on Form 10-KSB for the year ended December 31, 2007;

Annex E, Village Bank and Trust Financial Corp. s amendment to its Annual Report on Form 10-KSB/A for the year ended
December 31, 2007; and

Annex F, Village Bank and Trust Financial Corp. s Quarterly Report on Form 10-Q for the quarter ended March 31, 2008.

Annex J, Village Bank and Trust Financial Corp. s Earnings Release for the quarter ended June 30, 2008.
River City Bank

River City Bank was incorporated in 2003 under the laws of Virginia and conducts general banking business under a Virginia charter. River City
Bank is regulated by the Virginia State Corporation Commission s Bureau of Financial Institutions and the Federal Reserve Bank of Richmond.
River City Bank s deposits are insured by the Federal Deposit Insurance Corporation. River City Bank opened its first office on July 1, 2004 at
6127 Mechanicsville Turnpike in Hanover County, Virginia. On September 7, 2005, River City Bank opened its second office at 8051
Mechanicsville Turnpike, also in Hanover County. River City Bank opened its third office at 109 East Nine Mile Road in Henrico County,
Virginia on June 18, 2006.
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River City Bank s business primarily consists of accepting deposits and making loans. River City Bank provides a broad array of commercial and
retail banking services and products, including commercial, residential real estate, mortgage, and consumer installment loans; a broad selection

of deposit services, including automatic clearing house activities, sweep services, flexible deposit accounts, and ATM/debit card products; and a
variety of personalized banking services targeted at small and medium sized businesses, individuals and related accounts.
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For the three months ended June 30, 2008, River City Bank reported earnings of $73,713 or $0.04 per fully diluted share, compared to a loss of
$(135,393) or $(0.08) per fully diluted share for the same period in 2007. As of June 30, 2008, River City Bank reported, on a consolidated
basis, total assets of $143 million, net loans of $110 million, deposits of $122 million and shareholders equity of $15 million. For additional
information regarding River City Bank s results of operations and financial condition through June 30, 2008, please refer to River City Bank s
Earnings Release for the quarter ended June 30, 2008, which is attached as Annex K.

The principal executive offices of River City Bank are located at 6127 Mechanicsville Turnpike, Mechanicsville, Virginia 23111, telephone
number (804) 569-0422.

For additional important information regarding River City Bank, please refer to the following documents which are part of this joint proxy
statement/prospectus:

Annex G, River City Bank s Annual Report on Form 10-KSB for the fiscal year ended December 31, 2007; and

Annex H, River City Bank s Quarterly Report on Form 10-Q for the quarter ended March 31, 2008.

Annex K, River City Bank s Earnings Release for the quarter ended June 30, 2008.
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SECURITIES OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT OF RIVER CITY BANK

The following table sets forth, as of June 30, 2008, certain information with respect to beneficial ownership of shares of River City Bank
common stock by each of the members of the board of directors, by the executive officers, and by all directors and executive officers of River
City Bank as a group. Beneficial ownership includes shares, if any, held in the name of the spouse, minor children or other relatives of a director
living in such person s home, as well as shares, if any, held in the name of another person under an arrangement whereby the director or
executive officer can vest title in himself at once or at some future time.

Amount and

Nature of
Beneficial

Ownership
Number Percent

of of

Shares  Class

Name (€}] (%) (2)
Timothy C. Bishop (3) 8,900 &
Zirkle Blakey, I1I (4) 4,880 *
Dr. William C. Bosher, Jr. (5) 24,375 1.35
Elwin W. Brooks, Jr. (3) 10,100 *
Leonard T. Bukowski (3) 16,732 &
Paul H. Connors (3) 23,000 1.28
Dr. E. Bruce Heilman (3) (6) 64,699 3.59
0. Woodland, Hogg, Jr. (3) 26,814 1.49
Michael A. Katzen (7) 14,900 &
Linda H. Marks (3) 13,000 *
James A. Motley, Jr. (4) 3,500 *
Gregory S. Nevi (3) 22,700 1.26
Joseph H. Seipel (3) 13,110 ]
William D. Stegeman (5) 15,870 *
Charles E. Walton (7) 15,850 &
John T. Wash, Sr. (5) 21,896 1.22
Directors and executive officers as a group (16 persons) (8) 305,826  16.98

Percentage of ownership is less than one percent of the outstanding shares of common stock.

(1) The number of shares beneficially owned by each holder is based upon the rules of the SEC. Under SEC rules, beneficial ownership
includes any shares over which a person has sole or shared voting or investment power, as well as shares which the person has the right to
acquire within 60 days by exercising any stock option or other right and shares of restricted stock that will vest within 60 days.
Accordingly, this table includes shares that each person has the right to acquire within 60 days of April 13, 2008. Unless otherwise
indicated, to the best of our knowledge, each person has sole investment and voting power (or shares that power with his or her spouse)
over the shares in the table. By including in the table shares that he or she might be deemed beneficially to own under the SEC rules, a
holder does not admit beneficial ownership of those shares for any other purpose.

(2) Based on 1,801,178 shares of common stock issued and outstanding on April 25, 2008.

(3) Amount disclosed includes 5,000 shares issuable under stock options exercisable within 60 days of April 13, 2008.

(4) Amount disclosed includes 2,500 shares issuable under stock options exercisable within 60 days of April 13, 2008.

(5) Amount disclosed includes 5,500 shares issuable under stock options exercisable within 60 days of April 13, 2008.
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(6) Amount disclosed includes shares of common stock beneficially owned by a trust of which Dr. Heilman serves as trustee.
(7) Amount disclosed includes 6,000 shares issuable under stock options exercisable within 60 days of April 13, 2008.
(8) Amount disclosed includes 83,500 shares issuable under stock options exercisable within 60 days of April 13, 2008.
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DESCRIPTION OF VILLAGE BANK AND TRUST FINANCIAL CORP.
COMMON STOCK
General

Our authorized capital stock consists of 10,000,000 shares of common stock, par value $4.00 per share and 1,000,000 shares of preferred stock,
$1.00 par value per share. As of August 6, 2008, there were  shares of common stock issued and outstanding held by  shareholders of record.
The issued shares of common stock represent non-withdrawable capital, are not accounts of an insurable type, and are not federally insured. We
do not have any shares of preferred stock issued or outstanding.

Common Stock
Voting Rights

Each holder of shares of common stock is entitled to one vote per share held on any matter submitted to a vote of shareholders. There are no
cumulative voting rights in the election of directors.

Dividends

Holders of shares of common stock are entitled to receive dividends when and as declared by the board of directors out of funds legally available

therefor. We are a corporation separate and distinct from Village Bank and its subsidiaries. Since most of our revenues will be received by us in

the form of dividends or interest paid by our subsidiary, our ability to pay dividends will be subject to regulatory restrictions as described in
Price Range for Common Stock and Dividends above.

No Preemptive or Conversion Rights

Holders of shares of our common stock do not have preemptive rights to purchase additional shares of our common stock, and have no
conversion or redemption rights.

Calls and Assessments
All of the issued and outstanding shares of our common stock are non-assessable and non-callable.
Liquidation Rights

In the event of our liquidation, dissolution or winding up, the holders of shares of our common stock shall be entitled to receive, in cash or in
kind, our assets available for distribution remaining after payment or provision for payment of our debts and liabilities.

Preferred Stock

Our board of directors is empowered to authorize the issuance, in one or more series, of shares of preferred stock at such times, for such
purposes and for such consideration as it may deem advisable without shareholder approval. Our board is also authorized to fix the designations,
voting, conversion, preference and other relative rights, qualifications and limitations of any such series of preferred stock.

Our board of directors, without shareholder approval, may authorize the issuance of one or more series of preferred stock with voting and
conversion rights which could adversely affect the voting power of the holders of our common stock and, under certain circumstances,
discourage an attempt by others to gain control of us.

The creation and issuance of any series of preferred stock, and the relative rights, designations and preferences of such series, if and when
established, will depend upon, among other things, our future capital needs, then existing market conditions and other factors that, in the
judgment of the our board, might warrant the issuance of preferred stock.

Table of Contents 139



Edgar Filing: Village Bank & Trust Financial Corp. - Form S-4/A

91

Table of Contents 140



Edgar Filing: Village Bank & Trust Financial Corp. - Form S-4/A

Table of Conten
Certain Provisions of the Articles of Incorporation, Bylaws and Virginia Law
General

Our articles of incorporation and bylaws contain provisions that could make more difficult an acquisition of us by means of a tender offer, a
proxy contest or otherwise. These provisions are expected to discourage specific types of coercive takeover practices and inadequate takeover
bids as well as to encourage persons seeking to acquire control to first negotiate with us. Although these provisions may have the effect of
delaying, deferring or preventing a change in control, we believe that the benefits of increased protection through the potential ability to
negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure the company outweigh the disadvantages of
discouraging these proposals because, among other things, negotiation of such proposals could result in an improvement of their terms.

Classified Board of Directors

Our articles of incorporation divide the board of directors into three classes of directors serving staggered three-year terms. As a result,
approximately one-third of the board of directors will be elected at each annual meeting of shareholders. The classification of directors, together
with the provisions in the articles and bylaws described below that limit the ability of shareholders to remove directors and that permit the
remaining directors to fill any vacancies on the board of directors, will have the effect of making it more difficult for shareholders to change the
composition of the board of directors. As a result, at least two annual meetings of shareholders may be required for the shareholders to change a
majority of the directors, whether or not a change in the board of directors would be beneficial and whether or not a majority of shareholders
believe that such a change would be desirable.

Increasing the Number of Directors

Under Virginia law, a board of directors may amend or repeal bylaws unless articles of incorporation or other provisions of Virginia law reserve
such power exclusively in the shareholders or the shareholders, in adopting or amending particular bylaws, expressly prohibit the board of
directors from amending or repealing that bylaw. Our articles of incorporation do not reserve the power to amend the bylaws to increase or
decrease the number of directors exclusively to the shareholders and no bylaw, and no amendment thereto, expressly prohibits the board of
directors from amending the bylaws to increase or decrease the number of directors. According to Virginia law, our board of directors may
amend our bylaws at any time to increase or decrease the number of directors by up to 30% of the number of directors of all classes immediately
following the most recent election of directors by the shareholders. In addition, the newly created directorships resulting from an increase in the
number of authorized directors shall be filled by the affirmative vote of a majority of the directors then in office. As a result, if faced with an
attempt to take control of our board, our directors may increase the size of the board and install directors opposed to the hostile takeover attempt.

Inability of Shareholders to Call Special Meetings

Pursuant to our bylaws, special meetings of shareholders may be called only by our president or the board of directors. As a result, shareholders
are not able to act on matters other than at annual shareholders meetings unless they are able to persuade the president or a majority of the board
of directors to call a special meeting.

Advance Notification Requirements

Our bylaws also require a shareholder who desires to nominate a candidate for election to the board of directors at annual shareholders meeting
to provide us advance notice of at least 60 days before the date of the scheduled annual meeting.
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Affiliated Transactions

The Virginia Stock Corporation Act contains provisions governing Affiliated Transactions. Affiliated Transactions include certain mergers and
share exchanges, material dispositions of corporate assets not in the ordinary course of business, any dissolution of the corporation proposed by
or on behalf of an Interested Shareholder (as defined below), or reclassifications, including reverse stock splits, recapitalizations or mergers of
the corporation with its subsidiaries which have the effect of increasing the percentage of voting shares beneficially owned by an Interested
Shareholder by more than 5%. For purposes of the provisions governing Affiliated Transactions, an Interested Shareholder is defined as any
beneficial owner of more than 10% of any class of the voting securities of a Virginia corporation.

Subject to certain exceptions discussed below, the provisions governing Affiliated Transactions require that, for three years following the date
upon which any shareholder becomes an Interested Shareholder, a Virginia corporation cannot engage in an Affiliated Transaction with such
Interested Shareholder unless approved by the affirmative vote of the holders of two-thirds of the voting shares of the corporation, other than the
shares beneficially owned by the Interested Shareholder, and by a majority (but not less than two) of the Disinterested Directors. A Disinterested
Director means, with respect to a particular Interested Shareholder, a member of a corporation s board of directors who (i) was a member before
the later of January 1, 1988 and the date on which an Interested Shareholder became an Interested Shareholder and (ii) was recommended for
election by, or was elected to fill a vacancy and received the affirmative vote of, a majority of the Disinterested Directors then on the board. At

the expiration of the three-year period, these provisions require approval of Affiliated Transactions by the affirmative vote of the holders of
two-thirds of the voting shares of the corporation, other than those beneficially owned by the Interested Shareholder.

The principal exceptions to the special voting requirement apply to Affiliated Transactions occurring after the three-year period has expired and
require either that the transaction be approved by a majority of the Disinterested Directors or that the transaction satisfy certain fair price
requirements of the statute. In general, the fair price requirements provide that the shareholders must receive the highest per share price for their
shares as was paid by the Interested Shareholder for his shares or the fair market value of their shares, whichever is higher. They also require
that, during the three years preceding the announcement of the proposed Affiliated Transaction, all required dividends have been paid and no
special financial accommodations have been accorded the Interested Shareholder unless approved by a majority of the Disinterested Directors.

None of the foregoing limitations and special voting requirements applies to an Affiliated Transaction with an Interested Shareholder who