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EXPLANATORY NOTE

The Registrant hereby amends its Annual Report on Form 10-K for the year ended December 31, 2008 (filed on March 31, 2009 with the
Securities and Exchange Commission (the Commission )), as amended by its Annual Report on Form 10-K/A (Amendment No. 1) (filed on
April 30, 2009 with the Commission) and its Annual Report on Form 10-K/A (Amendment No. 2) (filed on May 21, 2009 with the
Commission), as set forth in this Annual Report on Form 10-K/A (Amendment No. 3).

This Form 10-K/A reflects the addition of financial statements and related information with respect to each of the Registrant s predecessors
(TransCommunity Financial Corporation and BOE Financial Services of Virginia, Inc.), as the Registrant was a special purpose acquisition
company with nominal results prior to the acquisition of each of these entities on May 31, 2008. This Form 10-K/A also includes enhanced
disclosure relating to goodwill and intangible assets, fair value measurements, FDIC-covered assets and asset quality in response to comments
from the Commission.

The only items that the Registrant is amending in this Form 10-K/A are Items 7, 8 and 15, as set forth below. The disclosures that the Registrant
has presented in this Form 10-K/A are as of the date of the original filing, and the Registrant has not undertaken to update such disclosures for
any subsequent events or developments.
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PART II

ITEM7. MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
General

Community Bankers Trust Corporation (the Company or CBTC ) was incorporated on April 6, 2005, to serve as a vehicle to effect a merger,
capital stock exchange, asset acquisition or other similar business combination with an operating commercial bank or bank holding company.
CBTC consummated its initial public offering on June 8, 2006. On May 31, 2008, the Company acquired each of TransCommunity Financial
Corporation, a Virginia corporation ( TFC ), and BOE Financial Services of Virginia, Inc., a Virginia corporation ( BOE ).

At June 30, 2008, the Company was operating two banking subsidiaries that resulted from the May 31, 2008, acquisitions. These banking
subsidiaries were TransCommunity Bank, N.A., headquartered in Glen Allen, Virginia, and Bank of Essex (the Bank ), known as Essex Bank
since April 20, 2009, headquartered in Tappahannock, Virginia. On May 31, 2008, these institutions became wholly-owned subsidiaries of the
Company. On July 31, 2008, TransCommunity Bank, N.A. merged into the Bank. TransCommunity Bank, N.A. s separate operating divisions,
Bank of Goochland, Bank of Powhatan, Bank of Louisa and Bank of Rockbridge operated under the Bank s charter, with their own local market
Presidents and Advisory Boards until April 20, 2009. On November 21, 2008, the Bank acquired certain assets and assumed all deposit liabilities
relating to four former branch offices of The Community Bank ( TCB ), a Georgia state-chartered bank. On January 30, 2009, the Bank acquired
certain assets and assumed all deposit liabilities relating to seven former branch offices of Suburban Federal Savings Bank, Crofton, Maryland

( SFSB ).

The Company s financial statements are prepared in accordance with accounting principles generally accepted in the United States ( GAAP ). The
financial information contained within the statements is, to a significant extent, financial information that is based on measures of the financial
effects of transactions and events that have already occurred. A variety of factors could affect the ultimate value that is obtained either when

earning income, recognizing an expense, recovering an asset or relieving a liability. The Company uses historical loss factors as one factor in
determining the inherent loss that may be present in its loan portfolio. Actual losses could differ significantly from the historical factors that the
Company uses. In addition, GAAP itself may change from one previously acceptable method to another method. Although the economics of the
Company s transactions would be the same, the timing of events that would impact its transactions could change.

Cautionary Statement Regarding Forward-Looking Statements

The following presents management s discussion and analysis of the Company s financial condition and results of operations. The analysis and
discussion is intended to assist in understanding the financial condition and results of operation of the Company and should be read in
conjunction with the financial statements and related notes included elsewhere in this report, including the financial statements of TFC and
BOE (the Predecessor Entities ). This discussion contains certain forward-looking statements, including or related to the Company s future
results, including certain projections and business trends. Assumptions relating to forward-looking statements involve judgments with respect to,
among other things, future economic, competitive and market conditions and future business and regulatory decisions, all of which are difficult
or impossible to predict accurately and many of which are beyond the Company s control. When used in this discussion, the words estimate,

project, intend,  believe and expect and similar expressions identify forward-looking statements. These and other statements, which
are not historical facts, are based largely on management s current expectations and assumptions and are subject to a number of risks and
uncertainties that could cause actual results to differ materially from those contemplated by these forward-looking statements. Although the
Company believes that the assumptions underlying these forward-looking statements are reasonable, any of the assumptions could prove
inaccurate, and the Company may not realize the results contemplated by the forward-looking statement.
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Factors that may cause actual results to differ materially from those contemplated by the forward-looking statements include the following:

the Company could lose key personnel or spend a greater amount of resources attracting, retaining and motivating key personnel
than it has in the past;

competition among depository and other financial institutions may increase significantly;

changes in the interest rate environment may reduce operating margins;

general economic conditions, either nationally or in Virginia, Maryland and Georgia may be less favorable than expected, resulting
in, among other things, a deterioration in credit quality and an increase in credit risk-related losses and expenses;

loan losses may exceed the level of allowance for loan losses;

the rate of delinquencies and amount of charge-offs may be greater than expected;

the rates of loan growth and deposit growth may not increase as expected;

legislative, accounting or regulatory changes may adversely affect the Company s businesses;

the Company may not find suitable merger or acquisition candidates or find other suitable ways in which to invest its excess capital;

the Company may not successfully integrate the business operations of TFC, BOE, TCB and/or SFSB;

the continued growth of the markets that the Company serves, may not be consistent with recent historical experiences of TFC, BOE,
TCB and/or SFSB; and

other factors discussed in Risk Factors in Item 1A above.
The forward-looking statements are based on current expectations about future events. Although the Company believes that the expectations
reflected in the forward-looking statements are reasonable, it cannot guarantee that these expectations actually will be achieved. The Company
is under no duty to update any of the forward-looking statements after the date of the filing of this report to conform those statements to actual
results.

Critical Accounting Policies
The following is a summary of the Company s critical accounting policies that are highly dependent on estimates, assumptions and judgments.

Allowance for Loan and Lease Losses
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The allowance for loan and lease losses (  ALLL ) is maintained at a level that is appropriate to cover estimated credit losses on individually
evaluated loans determined to be impaired, as well as estimated credit losses inherent in the remainder of the loan and lease portfolio. Since
arriving at an appropriate ALLL involves a high degree of management judgment, an ongoing quarterly analysis to develop a range of estimated
losses is utilized. In accordance with accounting principles generally accepted in the United States, best estimates within the range of potential
credit loss to determine the appropriate ALLL is utilized. Credit losses are charged and recoveries are credited to the ALLL.

The Company utilizes an internal risk grading system for its loans. Those larger credits that exhibit probable or well defined credit weaknesses
are subject to individual review. The borrower s cash flow, adequacy of collateral coverage, and other options available to the Company,
including legal remedies, are evaluated. The review of individual loans includes those loans that are impaired as defined by SFAS 114,
Accounting by Creditors for Impairment of a Loan. Collectability of both principal and interest when assessing the need for loss provision is
considered. Historical loss rates are applied to other loans not subject to specific allocations. The loss rates are determined from historical net
charge offs experienced by the Bank.
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Historical loss rates for commercial and retail loans are adjusted for significant factors that, in management s judgment, reflect the impact of any
current conditions on loss recognition. Factors that are considered include delinquency trends, current economic conditions and trends, strength
of supervision and administration of the loan portfolio, levels of underperforming loans, level of recoveries to prior year s charge offs, trend in
loan losses, industry concentrations and their relative strengths, amount of unsecured loans and underwriting exceptions. These factors are
reviewed quarterly and a weighted score is assigned depending on the level and extent of the risk. The total of each of these weighted factors is
then applied against the applicable portion of the portfolio and the ALLL is adjusted to ensure an appropriate level.

Goodwill and Other Intangible Assets

The Company adopted SFAS 142, Goodwill and Other Intangible Assets. Accordingly, goodwill is no longer subject to amortization over its
estimated useful life, but is subject to at least an annual assessment for impairment by applying a fair value-based test. Additionally, under
SFAS 142, acquired intangible assets (such as core deposit intangibles) are separately recognized if the benefit of the assets can be sold,
transferred, licensed, rented, or exchanged, and amortized over their useful lives. Any branch acquisition transactions were outside the scope of
SFAS 142 and, accordingly, intangible assets related to such transactions continued to amortize upon the adoption of SFAS 142. The costs of
purchased deposit relationships and other intangible assets, based on independent valuation by a qualified third party, are being amortized over
their estimated lives. Core deposit intangible amortization expense charged to operations was $1.0 million for the year ended December 31,
2008. The Company did not record any goodwill or other intangible prior to the TFC and BOE mergers.

Mergers and Acquisitions

The Company was organized under the laws of the State of Delaware on April 6, 2005. As a Targeted Acquisition Corporatiot or TAEM, it
was formed to effect a merger, capital stock exchange, asset acquisition or other similar business combination with an operating business in the
banking industry. This strategy was successful with the business combinations completed on May 31, 2008 with TFC and BOE. Additionally,

the Company acquired from the FDIC, as receiver, certain assets and liabilities of TCB on November 21, 2008 and SFSB on January 30, 2009.

Industry Overview

The banking industry faces a number of challenges in the current economic environment. Widespread problems in the area of mortgage lending
have led to the downfall of certain government-sponsored mortgage companies with a ripple effect throughout the financial sector. Companies
are having a hard time maintaining an appropriate level of liquidity. The need to increase reserves for loan losses in this uncertain climate, while
prudent, has the effect of limiting or threatening profitability. Capital adequacy is more difficult to maintain because of the following:

Decreased profitability reported throughout the industry;

Inability to supplement capital through markets; and

Downgraded credits, resulting in banks being required to maintain higher capital levels to sustain risk-based capital ratios.
Additionally, declining interest rates are compressing net interest margins. To help spur the economy, the Federal Reserve decreased rates
500 basis points since September 18, 2007. However, the anticipated effects of the rate cuts have not been broadly felt. During this challenging
time, management plans to focus on its asset quality, liquidity and the net interest margin. While most of the banking industry news has been
negative, management believes its conservative and proven banking practices will serve the Company well during this economic downturn.

Management believes that while banking prospects seem uncertain, the industry offers the opportunity for mergers or acquisitions and an
attractive operating environment for target businesses. Further, management is aware of a number of distressed or failed depository institutions,
and believes there will be more to follow. Management will consider these depository institutions as possible acquisition opportunities in a
manner that is best for its
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shareholders. According to statistics as of December 31, 2004, published by the Federal Deposit Insurance Corporation (FDIC), there are more
than 3,000 commercial banks in the U.S. with assets of $100 to $500 million, more than 2,400 of which have less than $300 million in assets.
Additionally, there were 30 bank failures in the U.S. in 2008, and there have been 17 through March 6, 2009.

Members of the Company s management team and board of directors have experience in operating banks, negotiating and consummating merger
and acquisition transactions as well as implementing and integrating such transactions with existing bank operations. We intend to leverage the
experience of our management team and our capital to create value for our shareholders.

Strategy

The Company s strategy is to acquire or merge with commercial banks within the United States that have one or more of the following
characteristics:

An opportunity for regional expansion and/or the addition of new banking products and services;

Constraints on its capital and limited access to alternative capital markets due to its size or other special considerations; and

A size which is generally too small to attract the interest of larger acquirers.
Management believes the Company s balance sheet, and in particular, its capital structure, can be utilized to further grow the existing banking
institution. Growth opportunities may include some or all of the following:

Expanding the branch network of an existing banking institution;

Utilizing capital to increase loans and deposits;

Attracting personnel from other banks who can bring substantial business with them;

Seeking other profitable business lines to add to the bank s core business; and

Seeking strategic acquisitions which can provide growth to the existing business or a platform to enter another geographic market.
BUSINESS OVERVIEW

The following discussion is intended to assist readers in understanding and evaluating the financial condition and results of operations of the
Company and its subsidiaries. This section should be read in conjunction with the Company s consolidated financial statements and
accompanying notes, as well as the financial statements and accompanying notes of the Predecessor Entities, included elsewhere in this report.
CBTC is a $1.030 billion community bank holding company formed on May 31, 2008, as a result of the consummation of the mergers between
Community Bankers Acquisition Corp. and TFC and between Community Bankers Acquisition Corp. and BOE. The Company s headquarters are
located in Glen Allen, Virginia which is a part of the greater Richmond, Virginia metropolitan market. Currently, the Company operates 24 full
service banking facilities in Virginia, Maryland and Georgia. Eight offices operate as the Bank, including two branches in Northumberland
County operating in temporary facilities while construction on their permanent branches is expected to be completed early in 2009. Operating as
divisions of the Bank are two Bank of Goochland offices, one as Bank of Powhatan, one as Bank of Louisa and one as Bank of Rockbridge. In
addition to the Virginia branches, the Company acquired from the FDIC, as receiver, certain assets and liabilities of TCB on November 21,
2008, and SFSB, on January 30, 2009. As a result, the Company acquired four additional branches with respect to the TCB acquisition in
Georgia and seven additional branches with respect to the SFSB acquisition in Maryland. The new branches in Georgia and Maryland operate
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As of December 31, 2008, the Company had total assets of $1.030 billion, an increase of $970.326 million, or 1,632.42%, from $59.441 million
at December 31, 2007. Total loans aggregated $523.298 million on December 31, 2008 and were $0 on December 31, 2007. As further described
in the Note 1 to the consolidated financial statements, the Company acquired TFC and BOE effective May 31, 2008. Financial statements and
accompanying notes for TFC and BOE are included in this report.

The Company s securities portfolio increased $234.016 million, from $58.453 million at December 31, 2007, to $292.469 million at
December 31, 2008. The magnitude of the security growth was due to both the BOE and TFC mergers, and the aforementioned purchase of
certain assets and assumption of deposits of TCB. The large influx of cash related to TCB s deposits was invested in securities in an effort to
maximize earnings, while loan growth remains stagnant due to credit conditions nationwide.

The Company is required to account for the effect of market changes in the value of securities available-for-sale ( AFS ) under SFAS 115. The
market value of the December 31, 2008 securities AFS portfolio was $193.992 million. At December 31, 2008, the Company s net unrealized
loss on AFS securities was $700,000.

Total deposits at December 31, 2008 and December 31, 2007 were $806.348 million and $0, respectively. It is important to note that total
deposits for TCB aggregated $305.197 million at December 31, 2008, or 37.85%, of the Company s total deposits. The Company had Federal
Home Loan Bank (FHLB) advances aggregating $37.900 million at December 31, 2008 and $0 at December 31, 2007. Stockholders equity at
December 31, 2008 was $164.403 million and represented 15.97% of total assets. Stockholders equity was $45.312 million, or 76.23% of total
assets at December 31, 2007.

RESULTS OF OPERATIONS

Net income for 2008 reflects a full twelve months for the Company and seven months of consolidated operations for the holding company and
the banking subsidiary. Net income for 2007 is reflective of the nine month period from April 1, 2007 to December 31, 2007. The Company
changed accounting year ends in 2007, thus resulting in the nine month operating period. It is important to note that prior year comparisons
should be viewed with realization of Bank operations in 2008 versus no Bank operating activity in 2007.

From its inception until consummation of the acquisitions of TFC and BOE on May 31, 2008, the Company was a special purpose acquisition
company, as described above, and had no substantial operations. Accordingly, since the Company s operating activities prior to the
acquisitions were insignificant relative to those of TFC and BOE, management believes that both TFC and BOE are the Company s
predecessors. Management has reached this conclusion based upon an evaluation of facts and circumstances, including the historical life of
each of TFC and BOE, the historical level of operations of each of TFC and BOE, the purchase price paid for each of TFC and BOE and the
fact that the consolidated Company s operations, revenues and expenses after the acquisitions are most similar in all respects to those of

TFC sand BOE s historical periods. Accordingly, the consolidated financial statements for the Predecessor Entities for the five months ended
May 31, 2008 and the year ended December 31, 2007 have been presented.

Net Income

For the year ended December 31, 2008, net income was $1.223 million. This compares with net income of $1.105 million for the year ended
December 31, 2007, an increase of 10.68%, or $118,000. Basic earnings per share were $0.07 for 2008 and $0.12 for 2007. Fully diluted
earnings per share were $0.07 for 2008 and $0.09 for 2007.

Non-accruing loans were $4.534 million at December 31, 2008, or 0.87% of total loans. Other real estate owned was $223,000. Loans past due
90 days or more and accruing interest were $397,000 at December 31, 2008. Net charged-off on loans were $938,000 in 2008. Total
non-performing loans and other real estate owned equaled 0.98% of total loans at December 31, 2008.

Net Interest Income

The Company s operating results depend primarily on its net interest income, which is the difference between interest income on interest-earning
assets, including securities and loans, and interest expense incurred on interest-bearing liabilities, including deposits and other borrowed funds.
Interest rate fluctuations, as well as changes in the amount and type of earning assets and liabilities, combine to affect net interest income.
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Net interest income was $14.775 million for the year ended December 31, 2008 compared with $1.944 million in 2007, which was comprised
solely of interest income on U.S. Treasury securities. Interest and fee income on loans equaled $19.694 million at December 31, 2008 and
represented the largest component of interest income, despite a relatively low volume of loans relative to deposits at December 31, 2008. Total
interest expense was primarily driven by deposit expense of $7.695 million during 2008.

The Company s total loan to deposit ratio was 64.90% at December 31, 2008 and 0% at December 31, 2007. This ratio was affected during the
fourth quarter of 2008 by the TCB transaction which accounted for $305.197 million of deposits at December 31, 2008. Management expects
securities income to become a greater source of net interest earnings in 2009, as the excess deposits related to the TCB acquisition were

invested, correspondingly.

The net interest margin on a tax-equivalent basis, defined as net interest income divided by average interest-earning assets, was 3.61% for 2008,
while the net interest spread was 3.02%.

The following table presents the total amount of average balances, interest income from average interest-earning assets and the resulting yields,
as well as the interest expense on average interest-bearing liabilities, expressed both in dollars and rates. Except as indicated in the footnotes, no
tax-equivalent adjustments were made. Any non-accruing loans have been included in the table as loans carrying a zero yield.

COMMUNITY BANKERS TRUST CORPORATION
NET INTEREST MARGIN ANALYSIS
AVERAGE BALANCE SHEET
FOR THE YEAR TO DATE ENDED DECEMBER 31, 2008

(Dollars in thousands)

Average Interest Average
Balance Income/ Rates
Sheet Expense Earned/Paid
ASSETS
Loans, including fees $291,819 $ 19,694 6.75%
Interest Bearing Bank Balances 40,927 356 0.87%
Federal funds sold 4,895 90 1.84%
Investments (taxable) 60,451 2,297 3.80%
Investments (tax exempt) 23,791 898 3.77%
Total Earning Assets 421,883 23,335 5.53%
Allowance for loan losses (3,360)
Non-earning assets 65,682
Total Assets $ 484,205
LIABILITIES AND STOCKHOLDERS EQUITY
Deposits:
Demand
Interest bearing $ 55811 $ 845 1.51%
Savings 18,109 229 1.26%
Time deposits 231,756 6,621 2.86%
Total deposits 305,676 7,695 2.52%
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Other borrowed
Federal Funds Purchased
FHLB and Other

Total interest-bearing
Liabilities

Non-interest bearing
Deposits
Other liabilities

Total liabilities
Stockholders equity

Total liabilities and stockholders equity
Net interest earnings
Interest spread(1)

Net interest margin

5,436
15,861

326,973

52,945
23,935

403,853
80,352

$ 484,205

Income and yields are reported on a tax-equivalent basis assuming a federal tax rate of 34%.
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$ 14,775

2.41%
4.63%
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Noninterest income was $1.780 million for the year-ended December 31, 2008 compared with $0 for 2007. Service charges on deposit accounts
were $1.185 million and other noninterest income was $595,000. The largest components of service charge income were derived from NSF fees
which aggregated $780,000 and deposit ATM fees which totaled $274,000 during 2008. The largest components of other noninterest income
during 2008 were evidenced in BOLI income of $161,000 and investment advisory fees of $72,000.

Provision for Loan Losses

The Company s provision for loan losses was $2.572 million for the year ended December 31, 2008. Charged-off loans were $980,000 and
recoveries totaled $42,000. There were no provisions, charge-offs or recoveries during 2007.

Noninterest Expenses

Noninterest expenses were $12.627 million during 2008. Salaries and employee benefits were $5.590 million and represented the largest
component of this category. Other overhead costs included other operating expenses of $3.585 million, amortization of intangibles of $975,000,
occupancy expenses of $884,000, equipment expense of $665,000, data processing fees of $499,000 and legal fees of $429,000 for the operating
period.

During the fourth quarter of 2008, the Company consolidated its computer operating systems. While this created economies of scale and
increased capacity, there were significant installation, training and implementation costs.

Income Taxes

Income tax expense was $133,000 for the year ended December 31, 2008, compared with $576,000 for the same period in 2007. The reduced
income tax provision as a percentage of taxable income was due in part to a net operating loss carry-forward afforded by the former TFC and by
the addition of nontaxable interest income on bank-qualified state, county, and municipal securities.

Asset Quality

The Company s asset quality remains sound. The allowance for loan losses represents management s estimate of the amount which it believes is
appropriate to provide for probable losses inherent in the loan portfolio. Among other factors, management considers the Company s historical
loss experience, the size and composition of the loan portfolio, the value and adequacy of collateral and guarantors, non-performing credits and
current and anticipated economic conditions. There are additional risks of future loan losses, which cannot be precisely quantified nor attributed
to particular loans or classes of loans. Because those risks include general economic trends, as well as conditions affecting individual borrowers,
the allowance for loan losses is an estimate. The allowance is also subject to regulatory examinations and determination as to adequacy, which
may take into account such factors as the methodology used to calculate the allowance and size of the allowance in comparison to peer
companies identified by regulatory agencies.

Table of Contents 14



Edgar Filing: Community Bankers Trust Corp - Form 10-K/A

Table of Conten

The Company maintains a list of loans that have potential weaknesses which may need special attention. This nonperforming loan list is used to
monitor such loans and is used in the determination of the appropriateness of the Company s allowance for loan losses. At December 31, 2008,
nonperforming assets totaled $5.154 million. Net charge-offs were $938,000 for the year ended December 31, 2008. Nationally, industry
concerns over asset quality have increased due in large part to issues related to subprime mortgage lending, declining real estate activity and
general economic concerns. While the Company has experienced reduced residential real estate activity, the markets in which the Company
operates remain relatively stable. While the Company incurred appropriate provisions for loan losses and thus an appropriate level of allowance
for loan losses, there has been no significant deterioration in the quality of the loan portfolio. Residential loan demand has moderated somewhat,
but the Company is still experiencing continued loan demand, particularly in commercial real estate. Management will continue to monitor
delinquencies, risk rating changes, charge-offs, market trends and other indicators of risk in the Company s portfolio, particularly those tied to
residential real estate, and adjust the allowance for loan losses accordingly.

The following table sets forth selected asset quality data and ratios as of December 31, 2008 (dollars in thousands):

2008
Non-accrual loans $ 4,534
Loans 90 days past due and accruing i