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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934
(Amendment No. 1)*

American River Bankshares 

(Name of Issuer)

COMMON STOCK

(Title of Class of Securities)

029326105

(CUSIP Number)

December 31, 2018

(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule is filed:

     o  Rule 13d-1(b)

     x  Rule 13d-1(c)

     o  Rule 13d-1(d)

* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to
the subject class of securities, and for any subsequent amendment containing information which would alter the
disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed to be “filed” for the purpose of
Section 18 of the Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP
No. 029326105

1

NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
BANC FUND VII L.P.
20-1818049

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)   o
(b)   x

3
SEC USE ONLY

4
CITIZENSHIP OR PLACE OF ORGANIZATION

USA

NUMBER OF
SHARES
BENEFICIALLY 
OWNED BY
EACH
REPORTING
PERSON WITH: 

5
SOLE VOTING POWER

0

6
SHARED VOTING POWER

0

7
SOLE DISPOSITIVE POWER

0

8
SHARED DISPOSITIVE POWER

0

9
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0
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10

CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

o

11
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

0%

12
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

PN

FOOTNOTES
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CUSIP
No. 029326105

1

NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
BANC FUND VIII L.P.
26-2334080

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)   o
(b)   x

3
SEC USE ONLY

4
CITIZENSHIP OR PLACE OF ORGANIZATION

USA

NUMBER OF
SHARES
BENEFICIALLY 
OWNED BY
EACH
REPORTING
PERSON WITH: 

5
SOLE VOTING POWER

0

6
SHARED VOTING POWER

0

7
SOLE DISPOSITIVE POWER

0

8
SHARED DISPOSITIVE POWER

0

9
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

167,606
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10

CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

o

11
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

0%

12
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

PN

FOOTNOTES
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CUSIP
No. 029326105

1

NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
BANC FUND IX L.P.
37-1755531

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)   o
(b)   x

3
SEC USE ONLY

4
CITIZENSHIP OR PLACE OF ORGANIZATION

USA

NUMBER OF
SHARES
BENEFICIALLY 
OWNED BY
EACH
REPORTING
PERSON WITH: 

5
SOLE VOTING POWER

0

6
SHARED VOTING POWER

0

7
SOLE DISPOSITIVE POWER

0

8
SHARED DISPOSITIVE POWER

0

9
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0
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10

CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

o

11
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

0%

12
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

PN

FOOTNOTES
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CUSIP
No. 029326105

1

NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
BANC FUND X L.P.
82-5185037

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)   o
(b)   x

3
SEC USE ONLY

4
CITIZENSHIP OR PLACE OF ORGANIZATION

USA

NUMBER OF
SHARES
BENEFICIALLY 
OWNED BY
EACH
REPORTING
PERSON WITH: 

5
SOLE VOTING POWER

0

6
SHARED VOTING POWER

0

7
SOLE DISPOSITIVE POWER

0

8
SHARED DISPOSITIVE POWER

0

9
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0
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10

CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

o

11
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

0%

12
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

PN

FOOTNOTES
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Item 1.

(a) Name of Issuer
American River Bankshares

(b) Address of Issuer’s Principal Executive Offices
3100 Zinfandel Drive, Suite 450, Rancho Cordova, CA 95670

Item 2.

(a) Name of Person Filing
This Schedule 13G/A is being filed jointly by Banc Fund VII L.P. ("BF VII"), an Illinois Limited Partnership, Banc
Fund VIII L.P. ("BF VIII"), an Illinois Limited Partnership, Banc Fund IX L.P. ("BF IX"), an Illinois Limited
Partnership, Banc Fund X L.P. ("BF X"), an Illinois Limited Partnership (collectively, the "Reporting Persons"). The
general partner of BF VII is MidBanc VII L.P. ("MidBanc VII"), whose principal business is to be a general partner
of BF VII. The general partner of BF VIII is MidBanc VIII L.P. ("MidBanc VIII"), whose principal business is to be
a general partner of BF VIII. The general partner of BF IX is MidBan IX L.P. ("MidBan IX"), whose principal
business is to be a general partner of BF IX. The general partner of BF X is MidBan X L.P. ("MidBan X"), whose
principal business is to be a general partner of BF X. The general partner of MidBanc VII, MidBanc VIII, MidBan
IX , and MidBan X is The Banc Funds Company, L.L.C., ("TBFC"), whose principal business is to be a general
partner of MidBanc VII, MidBanc VIII, MidBan IX, and MidBan X. TBFC is an Illinois corporation whose
principal shareholder is Charles J. Moore. Mr. Moore has been the manager of BF VII, BF VIII, BF IX, and BF X
since their respective inceptions. As manager, Mr. Moore has voting and dispositive power over the securities of the
issuer held by each of those entities. As the controlling member of TBFC, Mr. Moore will control TBFC, and
therefore each of the Partnership entities directly and indirectly controlled by TBFC.

(b) Address of Principal Business Office or, if none, Residence
20 North Wacker Drive, Suite 3300, Chicago, IL 60606

(c) Citizenship
USA

(d) Title of Class of Securities
COMMON STOCK

(e) CUSIP Number
029326105

Item 3. If this statement is filed pursuant to §§240.13d-1(b) or 240.13d-2(b) or (c), check whether the person filing is
a:

(a) o Broker or dealer registered under section 15 of the Act (15 U.S.C. 78o).

(b) o Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c).

(c) o Insurance company as defined in section 3(a)(19) of the Act (15 U.S.C. 78c).

(d) o Investment company registered under section 8 of the Investment Company Act of 1940 (15 U.S.C 80a-8).
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(e) o An investment adviser in accordance with §240.13d-1(b)(1)(ii)(E);

(f) o An employee benefit plan or endowment fund in accordance with §240.13d-1(b)(1)(ii)(F);

(g) o A parent holding company or control person in accordance with § 240.13d-1(b)(1)(ii)(G);

(h) o A savings associations as defined in Section 3(b) of the Federal Deposit Insurance Act (12 U.S.C. 1813);

(i)oA church plan that is excluded from the definition of an investment company under section 3(c)(14) of the
Investment Company Act of 1940 (15 U.S.C. 80a-3);

(j) o A non-U.S. institution in accordance with § 240.13d-1(b)(1)(ii)(J).

(k)oA group, in accordance with § 240.13d-1(b)(1)(ii)(K). If filing as a non-U.S. institution in accordance with §
240.13d-1(b)(1)(ii)(J), please specify the type of institution:
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Item 4. Ownership.

Provide the following information regarding the aggregate number and percentage of the class of securities of the
issuer identified in Item 1.

(a) Amount beneficially owned: 0

(b) Percent of class: 0%

(c) Number of shares as to which the person has:

(i) Sole power to vote or to direct the vote: 0

(ii) Shared power to vote or to direct the vote: 0

(iii) Sole power to dispose or to direct the disposition of: 0

(iv) Shared power to dispose or to direct the disposition of: 0

Item 5. Ownership of Five Percent or Less of a Class

If this statement is being filed to report the fact that as of the date hereof the reporting person has ceased to be the
beneficial owner of more than five percent of the class of securities, check the following x .

N/A

Item 6. Ownership of More than Five Percent on Behalf of Another Person.

N/A

Item 7. Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on By
the Parent Holding Company

N/A

Item 8. Identification and Classification of Members of the Group

N/A

Item 9. Notice of Dissolution of Group

N/A
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Item
10.

Certification

By signing below I certify that, to the best of my knowledge and belief, the securities referred to above were
not acquired and are not held for the purpose of or with the effect of changing or influencing the control of the
issuer of the securities and were not acquired and are not held in connection with or as a participant in any
transaction having that purpose or effect, other than activities solely in connection with a nomination under
§240.14a-11.

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

BANC FUND VII L.P.

Date: February 12, 2019 By: /s/  John M. Baker
Name: John M. Baker
Title:  Member

BANC FUND VIII L.P.

Date: February 12, 2019 By: /s/  John M. Baker
Name: John M. Baker
Title:  Member

BANC FUND IX L.P.

Date: February 12, 2019 By: /s/  John M. Baker
Name: John M. Baker
Title:  Member

John M. Baker

Date: February 12, 2019 By: /s/  John M. Baker
Name: John M. Baker
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Title:  Member

Footnotes:

Attention:Intentional misstatements or omissions of fact constitute Federal criminal violations (See 18 U.S.C. 1001)

rgin:0in 0in .0001pt;">Item 4.

Purpose of Transaction

The Reporting persons acquired the shares of Common Stock for investment purposes and in the ordinary course of business. The Reporting
Persons� acquisition of Common Stock pursuant to the 2008 Standby Purchase Agreement will also be for investment purposes and in the
ordinary course of business.  The Reporting Persons may acquire additional securities of the Company or dispose of securities of the Company
at any time and from time to time in the open market or otherwise.

On March 10, 2008, the Company, TCP and TMF entered into a Termination of Standby Purchase Agreement (the �Termination Agreement�),
pursuant to which the parties agreed to terminate the Standby Purchase Agreement dated September 17, 2007, among TCP, TMF and the
Company (the �2007 Standby Purchase Agreement�).  Immediately thereafter, the Company, TCP and TMF entered into the New Securities
Purchase Agreement and a new Standby Purchase Agreement (the �2008 Standby Purchase Agreement�), which contained terms and conditions
that were similar to those contained in the 2007 Standby Purchase Agreement, and which are described in greater detail in Item 6.  Pursuant to
the 2008 Standby Purchase Agreement, TCP and TMF agreed to certain standby commitments with regard to the Company�s planned rights
offering to its shareholders (the �Rights Offering�) that replaced a rights offering that was previously announced by the Company and which was
contemplated under the 2007 Standby Purchase Agreement.  Under the 2008 Standby Purchase Agreement, TCP and TMF agreed to purchase
(i)  their pro rata portions of the shares of Common Stock offered in the Rights Offering, and (ii) any shares of Common Stock that have not
been purchased by the Company�s other shareholders at the close of the Rights Offering.  The Company used the net proceeds from the sale of
the Shares to prepay principal and pay related accrued interest under the Notes (as hereinafter defined).  Proceeds from the Rights Offering are
intended to be used to prepay the remaining principal amount under the Notes and to pay related accrued interest.

Pursuant to a Securities Purchase Agreement by and among TCP, TMF and the Company, dated April 10, 2007 (the �Initial Securities Purchase
Agreement�), the Company sold an aggregate of 980,000 shares of Common Stock to TCP and TMF for an aggregate purchase price of
$11,025,000 and received interim debt financing through the issuance of Senior Subordinated Promissory Notes to TCP and TMF in the
aggregate principal amount of $13,975,000 (the �Notes�).  The Company used the proceeds from the sale of Common Stock and the issuance of
the Notes to complete the acquisition by the Company of Adorn Holdings, Inc., which was completed on May 18, 2007.  As described in greater
detail in Item 6, pursuant to the Initial Securities Purchase Agreement, so long as the Reporting Persons hold a certain percentage of Common
Stock, they have the right to appoint up to two nominees to the Company�s Board of Directors.  As of the date hereof, the Reporting Persons have
not appointed any directors to the Company�s Board of Directors.  The Company also agreed that by the date of its 2008 Annual Meeting of
Shareholders, it will have limited the number of directors serving on its board to no more than nine, which obligation shall continue for so long
as the Reporting Persons have the right to appoint a director to the Company�s Board of Directors.   The rights of the Reporting Persons to
appoint directors and the obligations of the Company to limit the size of its Board were affirmed in the New Securities Purchase Agreement.

In connection with the issuance of the Shares to the Reporting Persons and the proposed acquisition of Common Stock by the Reporting Persons
pursuant to the 2008 Standby Purchase Agreement, the Company amended its Rights Agreement (the �Rights Agreement�), dated as of March 21,
2006, as amended, with National City Bank, as Rights Agent, to permit such acquisitions by the Reporting Persons.

The Reporting Persons reserve the right to change their plans or intentions and to take any and all actions that they may deem to be in their best
interests.
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Except as set forth above, the Reporting Persons do not have any current intention, plan or proposal with respect to: (a) the acquisition by any
person of additional securities of the Company, or the disposition of securities of the Company; (b) an extraordinary corporate transaction, such
as a merger, reorganization or liquidation, involving the Company or any of its subsidiaries; (c) a sale or transfer of a material amount of assets
of the Company or any of its subsidiaries; (d) any change

8
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in the present board of directors or management of the Company, including any plans or proposals to change the number or term of
directors or to fill any existing vacancies on the board; (e) any material change in the present capitalization or dividend policy of the
Company; (f) any other material change in the Company�s business or corporate structure; (g) changes in the Company�s charter,
bylaws or instruments corresponding thereto or other actions which may impede the acquisition of control of the Company by any
person; (h) causing a class of securities of the Company to be delisted from a national securities exchange, if any, or cease to be
authorized to be quoted in an inter-dealer quotation system of a registered national securities association; (i) a class of equity
securities of the Company becoming eligible for termination of a registration pursuant to Section 12(g)(4) of the Act; or (j) any
action similar to any of those enumerated above.

Item 5. Interest in Securities of the Issuer

A. Tontine Capital Partners, L.P.

      (a)  Aggregate number of shares beneficially owned: 2,774,469.   Percentage: 38.9%.  The percentages used herein and in the
rest of Item 5 are calculated based upon the 7,133,033 shares of Common Stock issued and outstanding as of March 12, 2007,
which includes 6,008,033 shares that were issued and outstanding as of March 12, 2008 (as reflected in Section 4.3 of the New
Securities Purchase Agreement, included as Exhibit 2 to this Schedule 13D), plus 1,125,000 newly issued shares purchased by TCP
and TMF pursuant to the New Securities Purchase Agreement.

      (b)  1. Sole power to vote or direct vote: -0-

             2. Shared power to vote or direct vote:  2,774,469

             3. Sole power to dispose or direct the disposition: -0-

             4. Shared power to dispose or direct the disposition:  2,774,469

      (c)  On February 19, 2008, TCP purchased 40,000 shares of Common Stock on the open market for $7.72 per share, for a total
purchase price of $308,800.  On March 12, 2008, TCP purchased 900,000 newly issued shares of Common Stock from the
Company in a private placement transaction for $7.00 per share, for a total purchase price of $6,300,000.

      (d)  TCM, the general partner of TCP, has the power to direct the affairs of TCP, including decisions respecting the receipt of
dividends from, and the disposition of the proceeds from the sale of, the shares.  Mr. Gendell is the Managing Member of TCM and
in that capacity directs its operations.

      (e)  Not applicable.
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B.  Tontine Capital Management, L.L.C.

      (a)  Aggregate number of shares beneficially owned:  2,774,469.   Percentage:  38.9%.

      (b)  1. Sole power to vote or direct vote:  -0-

             2. Shared power to vote or direct vote:  2,774,469

             3. Sole power to dispose or direct the disposition: -0-

             4. Shared power to dispose or direct the disposition:  2,774,469

      (c)  TCM did not enter into any transactions in the Common Stock of the Company within the last sixty days.

      (d)  Not applicable.

      (e)  Not applicable.

C. Tontine Capital Overseas Master Fund, L.P.

      (a)  Aggregate number of shares beneficially owned: 693,620.   Percentage: 9.7%.

      (b)  1. Sole power to vote or direct vote: -0-

             2. Shared power to vote or direct vote:  693,620

             3. Sole power to dispose or direct the disposition: -0-
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             4. Shared power to dispose or direct the disposition:  693,620

      (c)  On February 19, 2008, TMF purchased 10,000 shares of Common Stock on the open market for $7.72 per share, for a total
purchase price of $77,200.  On March 12, 2008, TMF purchased 225,000 newly issued shares of Common Stock from the
Company in a private placement transaction for $7.00 per share, for a total purchase price of $1,575,000.

      (d)  TCO, the general partner of TMF, has the power to direct the affairs of TMF, including decisions respecting the receipt of
dividends from, and the disposition of the proceeds from the sale of, the shares.  Mr. Gendell is the Managing Member of TCO and
in that capacity directs its operations.

      (e)  Not applicable.

D. Tontine Capital Overseas GP, L.L.C.

      (a)  Aggregate number of shares beneficially owned: 693,620.   Percentage: 9.7%.

      (b)  1. Sole power to vote or direct vote: -0-

             2. Shared power to vote or direct vote:  : 693,620

             3. Sole power to dispose or direct the disposition: -0-

             4. Shared power to dispose or direct the disposition:  : 693,620

      (c)  TCO has not entered into any transactions in the Common Stock of the Company within the last sixty days.

      (d)  Not applicable.

      (e)  Not applicable.
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E.  Jeffrey L. Gendell

      (a)  Aggregate number of shares beneficially owned: 3,468,089.   Percentage: 48.6%.

      (b)  1. Sole power to vote or direct vote:  -0-

             2. Shared power to vote or direct vote:  3,468,089

             3. Sole power to dispose or direct the disposition:  -0-

             4. Shared power to dispose or direct the disposition:  3,468,089

      (c)  Mr. Gendell did not enter into any transactions in the Common Stock of the Company within the last sixty days.

      (d)  Not applicable.

      (e)  Not applicable.

Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer
A. Initial Securities Purchase Agreement

On April 10, 2007, TCP, TMF and the Company entered into the Initial Securities Purchase Agreement, pursuant to which the
Company (i) sold an aggregate of 980,000 newly issued shares of Common Stock at $11.25 per share to TCP and TMF for an
aggregate purchase price of $11,025,000.00 and (ii) issued the Notes in the aggregate principal amount of $13,975,000.  The
transactions contemplated by the Initial Securities Purchase Agreement were consummated on May 18, 2007.  Pursuant to the
Initial Securities Purchase Agreement, the Company used the proceeds from the sale of the Common Stock and the issuance of the
Notes to TCP and TMF to complete its acquisition of Adorn Holdings, Inc., which was also consummated on May 18, 2007.  Under
the Initial Securities Purchase Agreement, so long as the Reporting Persons (i) hold between 7.5% and 14.9% of the Common
Stock then outstanding, they have the right to appoint one nominee to the Company�s Board of Directors and (ii) hold at least 15.0%
of the Common Stock then outstanding, they have the right to appoint two nominees to the Company�s Board of Directors.  The
Company agreed to limit, by the date of the Company�s 2008 Annual Meeting of Shareholders, the number of directors serving on
its Board to no more than nine directors for so long as the Reporting Persons have the right to appoint a director to the Company�s
Board.  Under the terms of the Initial Securities Purchase Agreement, the sale of the Common Stock was subject to certain
conditions, including, among others, (i) the execution of the Registration Rights Agreement as described in greater detail in this
Item
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6 below; (ii) that the Company amend its Rights Agreement; and (iii) that all of the conditions necessary for the acquisition of
Adorn Holdings, Inc. were satisfied.  In addition, pursuant to the Initial Securities Purchase Agreement, the Company approved the
acquisition by the Reporting Persons of up to 40% of its outstanding Common Stock, on a fully diluted basis, such that the
Reporting Persons would not be subject to certain restrictions set forth in the Indiana Business Corporation Law (the �IBCL�).  The
Company also agreed that it would not revoke such approval and that it will use its best efforts to ensure that any future acquisitions
by TCP and TMF (up to 40% of the outstanding Common Stock on a fully diluted basis) would not be subject to anti-takeover
provisions included in any of the Company�s organizational documents or the laws, regulations of any governmental authority.  The
Initial Securities Purchase Agreement also contained standard representations and warranties, as well as other customary terms and
conditions.

B.  New Securities Purchase Agreement

On March 10, 2008, the Company, TCP and TMF entered into the New Securities Purchase Agreement, pursuant to which TCP
agreed to purchase 900,000 shares of Common Stock from the Company for $7.00 per share, for a total purchase price of
$6,300,000, and TMF agreed to purchase 225,000 shares of Common Stock from the Company for $7.00 per share, for a total
purchase price of $1,575,000.  Under the New Securities Purchase Agreement, the Company agreed that it would use the proceeds
from the sale of the Shares to prepay a portion of the outstanding principal and pay related accrued interest under the Notes.  The
transactions contemplated by the New Securities Purchase Agreement were consummated on March 12, 2008.  Pursuant to the New
Securities Purchase Agreement, the parties affirmed certain rights granted to TCP and TMF under the Initial Securities Purchase
Agreement related to the right of TCP and TMF to appoint members of the Company�s Board of Directors and the Company�s
obligations to limit the size of its Board of Directors.  These rights and obligations are set forth in greater detail in the description of
the Initial Securities Purchase Agreement above.  The obligations of TCP and TMF under the New Securities Purchase Agreement
were subject to certain conditions, including, among others, that as of the closing of the transactions contemplated by the New
Securities Purchase Agreement: (i) irrevocable resolutions shall have been adopted by the Company�s Board of Directors that opt
out of the control share provisions of the IBCL, (ii) that the Company shall have amended its Rights Agreement to accommodate
the issuance and sale of Common Stock pursuant to the New Securities Purchase Agreement, (iii) the Company shall not have
amended its bylaws to opt in to the control share provisions of the IBCL, and (iv) the parties will have executed the 2008 Standby
Purchase Agreement.  The Company also agreed that it would use its best efforts to ensure that the acquisition of the Shares would
not be subject to anti-takeover provisions included in any of the Company�s organizational documents or the laws, regulations of
any governmental authority.   The New Securities Purchase Agreement also contained standard representations and warranties, as
well as other customary terms and conditions.   Pursuant to the Registration Rights Agreement, the shares of Common Stock
purchased by TCP and TMF pursuant to the New Securities Purchase Agreement will be eligible to be registered for resale.

C. Termination Agreement

On March 10 2008, TCP, TMF and the Company entered into the Termination Agreement, pursuant to which, the parties agreed to
terminate the 2007 Standby Purchase Agreement, with the exception of certain provisions relating to the Company�s obligations to
provide indemnification to TMF and TCP and to reimburse TMF and TCP for the expenses they incurred in connection with the
2007 Standby Purchase Agreement.

D. 2008 Standby Purchase Agreement

On March 10, 2008, TCP, TMF and the Company entered into the 2008 Standby Purchase Agreement, pursuant to which TCP and
TMF agreed to certain standby commitments with regard to the Company�s planned Rights Offering of 1,125,000 shares of

Edgar Filing: AMERICAN RIVER BANKSHARES - Form SC 13G/A

23



Common Stock.  In connection with the Rights Offering, the Company intends to grant each of its shareholders one right to
purchase a fraction of a share of Common Stock from the Company for each share of Common Stock owned by the shareholder as
of a yet to-be-determined record date at a subscription price of $7.00 per whole share.  Pursuant to the 2008 Standby Purchase
Agreement, TCP and TMF have agreed to purchase (i) their pro rata portion of shares of Common Stock being offered by the
Company in the Rights Offering, and (ii) any shares of Common Stock that have not been purchased by the Company�s other
shareholders at the close of the Rights Offering (the �Unsubscribed Shares�).  TCP and TMF will pay the same price per share for the
Unsubscribed Shares as the subscription price per share offered in the Company�s Rights Offering.  TCP and TMF have reserved the
right to determine the allocation of the Unsubscribed Shares purchased by them so long as they purchase 100% of the Unsubscribed
Shares in the aggregate.  Pursuant to the Registration Rights Agreement, the shares of Common Stock purchased by TCP and TMF
pursuant to the 2008 Standby Purchase Agreement will be eligible to be registered for resale.  Under the terms of the 2008 Standby
Purchase Agreement, the obligations of TCP and TMF to purchase their pro rata portions of the shares in the Rights Offering or the
Unsubscribed Shares is subject to certain conditions, including, among others, that as of the closing of the transactions
contemplated by the 2008 Standby Purchase Agreement (i) the Company will have taken all necessary actions such that the
purchase of Common Stock by TCP and TMF will not be subject to certain restrictions set forth in Section 18 and 19 of Chapter 43
the IBCL; (ii) the Company will not have amended its bylaws to opt in to the control-share provisions of the IBCL; (iii) the
Company will have amended the Rights Agreement to accommodate the issuance and
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sale of Common Stock pursuant to the 2008 Standby Purchase Agreement; and (iv) the Company, TCP and TMF shall have entered
into the New Securities Purchase Agreement.  The 2008 Standby Purchase Agreement also contains standard representations and
warranties, as well as other customary terms and conditions.  It is intended that the proceeds from the Rights Offering will be used
to prepay the remaining principal amount under the Notes and to pay related accrued interest.

E. Amended and Restated Registration Rights Agreement

On May 18, 2007, TCP, TMF and the Company entered into an Amended and Restated Registration Rights Agreement (the
�Registration Rights Agreement�).  Pursuant to the Registration Rights Agreement, the Company is required to file a shelf
registration statement and grant to TCP and TMF (and their qualifying transferees) certain demand and �piggyback� registration
rights in connection with shares of Common Stock held by them or acquired in the future.  The registration rights granted under the
Registration Rights Agreement terminate with respect to TCP and TMF (and any of their qualifying transferees) when such party
no longer holds any Registrable Securities (as defined in the Registration Rights Agreement).  With the exception of certain
expenses, such as underwriting discounts and commissions, the Company has agreed to pay all expenses incident to its performance
of or compliance with the Registration Rights Agreement, including the reasonable fees and expenses of counsel retained by the
holders of registrable securities requested to be included in a registration statement.

F. Notes

On May 18, 2007, pursuant to the Initial Securities Purchase Agreement, TCP and TMF provided interim debt financing in the
aggregate principal amount of $13,975,000.00 (of which $2,795,000 was provided by TMF and $11,180,000 was provided by
TCP), in exchange for the Notes issued by the Company in like principal amount.  The Notes have a term of three years and provide
for repayment as follows: (i) on the first anniversary, 10% of the original principal amount, (ii) on the second anniversary, 40% of
the original principal amount and (iii) a final payment of the outstanding principal balance together with any accrued and unpaid
interest thereon due at maturity.  Interest is payable in cash or in kind at a rate of 9.5% per annum for the first year and 13.5% per
annum for the period thereafter.  The Notes are unsecured and subordinate to the Company�s Senior Debt (as defined in the Notes). 
Pursuant to the New Securities Purchase Agreement, on March 12, 2008, the Company used the proceeds from the sale of the
Shares to (i) prepay $6,300,000 of principal and pay related accrued interest under the Note held by TCP, and (ii) prepay
$1,575,000 of principal and pay related accrued interest under the Note held by TMF.

The foregoing summaries of the Initial Securities Purchase Agreement, the New Securities Purchase Agreement, the Termination
Agreement, the 2008 Standby Purchase Agreement, the Registration Rights Agreement and the Notes do not purport to be complete
and are qualified in their entirety by reference to Exhibits 1 through 7, which are incorporated by reference herein.

Except as described in the Schedule 13D, the Reporting Persons do not have any contracts, arrangements, understandings or
relationships (legal or otherwise) with any person with respect to any securities of the Company, including but not limited to the
transfer or voting of any of the securities, finder�s fees, joint ventures, loan or option arrangements, puts or calls, guarantees of
profits, division of profits or losses, or the giving or withholding of proxies.

Item 7. Material to be Filed as Exhibits

1.  Securities Purchase Agreement dated as of April 10, 2007, by and among Tontine Capital Partners, L.P., Tontine Capital
Overseas Master Fund, L.P. and Patrick Industries, Inc.  (Previously filed as Exhibit 1 to the Reporting Persons� Schedule 13D filed
on April 18, 2007.)
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2.  Securities Purchase Agreement dated as of March 10, 2008, by and among Tontine Capital Partners, L.P., Tontine Capital
Overseas Master Fund, L.P. and Patrick Industries, Inc.

3.  Termination of Standby Purchase Agreement dated as of March 10, 2008, by and among Tontine Capital Partners, L.P., Tontine
Capital Overseas Master Fund, L.P. and Patrick Industries, Inc.

4.  Standby Purchase Agreement dated as of March 10, 2008, by and among Patrick Industries, Inc., Tontine Capital Partners, L.P.
and Tontine Capital Overseas Master Fund, L.P.

5.  Amended and Restated Registration Rights Agreement dated as of May 18, 2007, by and among Tontine Capital Partners, L.P.,
Tontine Capital Overseas Master Fund, L.P. and Patrick Industries, Inc.  (Previously filed as Exhibit 2 to the Reporting Persons�
Schedule 13D filed on May 24, 2007.)

6.  Senior Subordinated Promissory Note by Patrick Industries, Inc. in favor of Tontine Capital Partners, L.P. dated as of May 18,
2007, in the amount of $11,180,000.  (Previously filed as Exhibit 3 to the Reporting Persons� Schedule 13D filed

12

Edgar Filing: AMERICAN RIVER BANKSHARES - Form SC 13G/A

26



on May 24, 2007.)

7.  Senior Subordinated Promissory Note by Patrick Industries, Inc. in favor of Tontine Capital Overseas Master Fund, L.P. dated
as of May 18, 2007, in the amount of $2,795,000.  (Previously filed as Exhibit 4 to the Reporting Persons� Schedule 13D filed on
May 24, 2007.)
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Signature

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete
and correct.

March 18, 2008
Date

/s/ Jeffrey L. Gendell
Signature

Jeffrey L. Gendell, individually, as managing member of Tontine
Capital Management, L.L.C., general partner of Tontine Capital
Partners, L.P., and as managing member of Tontine Capital Overseas
GP, L.L.C., general partner of Tontine Capital Overseas Master
Fund, L.P.

Name/Title
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