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                               QCR Holdings, Inc.
             ------------------------------------------------------
             (Exact name of Registrant as specified in its charter)

                                    Delaware
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                 (State or other jurisdiction of incorporation)

      0-22208                                           42-1397595
--------------------------------------------------------------------------------
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     Written  communications  pursuant to Rule 425 under the  Securities Act (17
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     Pre-commencement   communications  pursuant  to  Rule  14d-2(b)  under  the
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Item 3.02   Unregistered Sales of Equity Securities

On December 24, 2004, QCR Holdings,  Inc. (the "Company")  closed its previously
announced  private  placement  for the sale of up to  $5,000,000  of its  common
stock.  The Company  offered  shares at a price of $19.50 per share to investors
unaffiliated  with the Company  and $21.00 per share,  the last  reported  sales
price on Nasdaq on December  23, 2004,  to those  investors  who are  directors,
officers or employees of the Company. Pursuant to the offering, the Company sold
an  aggregate  of  250,506  shares of Common  Stock  for an  aggregate  price of
$4,944,135.  The Company conducted the private placement pursuant to Rule 506 of
the  Securities  Act of 1933  (the  "Securities  Act") and the  shares  were not
registered  under the  Securities  Act.  Net proceeds  from the  offering  after
payment of fees and expenses  will be  available  for  investment  in a new bank
subsidiary, Rockford Bank and Trust Company, Rockford, Illinois.
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                                   SIGNATURES

Pursuant  to the  requirements  of the  Securities  Exchange  Act of  1934,  the
Registrant  has duly  caused  this  report  to be  signed  on its  behalf by the
undersigned hereunto duly authorized.

                                                     QCR HOLDINGS, INC.

Dated:  December 29,  2004                           By:  /s/ Todd A. Gipple
                                                     ---------------------------
                                                     Todd A. Gipple
                                                     Executive Vice President
                                                     and Chief Financial Officer
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