@ CentralFederal Cornorction

VIA ELECTRONIC AND REGULAR MAIL

March 6, 2009

Mr. Neil M. Barofsky

Special Inspector General

Troubled Asset Relief Program

Suite 1064

1500 Pennsylvania Avenue, N.W.

Washington, DC 20220

Re: Response to February 6, 2009 Request

Dear Mr. Barofsky:

This letter is in response to your request that | provide you certain information relating to
receipt by Central Federal Corporation (the “Company”) of funds received by it under
the Troubled Asset Relief Program (“TARP”). The Company's TARP transaction closed
and was funded in the amount of $7,225,000 on December 5, 2008.

1. In response to your first numbered paragraph:

(a) T

b(8)
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(b)  The funds have consistently been segregated from funds of the Company.
Until January 21, 2009 they were on deposit in CFBank in a segregated
account.

(c) Please see paragraph (a), above.
(d)  Please see paragraph (a), above.

2. In response to your second numbered paragraph, the Company’s Compensation
and Management Development Committee (the “Committee”), on February 19, 2009,
completed its evaluation into whether the compensation structure of the Company for its
senior executive officers carries incentives for making risky loans. The Committee
determined that the compensation structure of the Company for its senior executive
officers does not incentivize senior executive officers to make risky loans. No limitations
on executive compensation need to be implemented at this time. This response is
subject to further review of applicable sections of The American Recovery and
Reinvestment Act of 2009.

This response is supplemented by the attached exhibits, for your reference:

A. The Company's press release dated November 24, 2008 announcing the
Company’s preliminary approval for receipt of TARP funds:

B. The Company'’s press release dated December 5, 2008 announcing the
Company's receipt of TARP funds;

C. Documents supporting the establishment of the account holding the
Company's TARP funds:

D. My letter dated February 5, 2009 to United States Senator George
Voinovich in response to his invitation to discuss TARP; and



Mr. Neil M. Barofsky
March 6, 2009
Page Three

E. My certification certifying the accuracy of all statements, representations
and supporting information provided in or with this letter.

I trust this satisfies your request. If you have any questions or wish to discuss any of
my comments, please feel free to contact me ~*

Sincerely

e o
M . Allio

Chairman, President, and Chief Executive Officer

Exhibits
ccw/o: TABarnes, OTS

h.ots.cor080219



EXHIBIT A

C“Centml Federal Corporation

PRESS RELEASE

FOR IMMEDIATE RELEASE
Date: November 24, 2008
Company: Central Federal Corporation

2923 Smith Road
Fairlawn, Ohio 44333

Contact: Mark S. Allio
Chairman, President and CEO
Phone: 330.576.1334 Fax: 330.666.7959

CENTRAL FEDERAL CORPORATION RECEIVES PRELIMINARY APPROVAL
FOR PARTICIPATION IN THE U.S. TREASURY’S
CAPITAL PURCHASE PROGRAM

Highlights

¢ Provides $7.2 million in additional capital, boosting our already strong capital
position

* Enhances lending and strategic capabilities, allowing us to increase economic
support to businesses and consumers

Fairlawn, Ohio - November 24, 2008 - Central Federal Corporation (NASDAQ: CFBK)
announced today that the United States Treasury Department has preliminarily approved its
application to participate in the Capital Purchase Program, subject to program te rms and
conditions. Under the program, the Treasury will invest $7,225000 in Central Federal
Corporation through the purchase of newly issued preferred stock from the Company. The
preferred stock will pay cumulative dividends of 5% for the first 5 years, and 9% thereafter. The
Treasury will also receive warrants, with a term of 10 years, to purchase shares of Central
Federal Corporation common stock with an aggregate market value of 15% of the preferred
stock investment.

“We are proud to receive this preliminary approval and to be included among the group of large,
strong financial institutions that have already received approval to participate in this program. It
confirms the strength and viability of our Company,” commented Mark S. Allio, Chairman,
President and Chief Executive Officer.

“The Treasury’s investment will enhance our already strong capital position. Tier 1 and Total
Capital ratios will increase from their September 30, 2008 levels, resulting in a Tier 1 Capital
ratio of approximately 13.3% and a Total Capital ratio of approximately 14.4%. These ratios are
well in excess of the 6% and 10% ‘well-capitalized’ regulatory requirements, respectively.”



‘CFBank is a profitable, well-capitalized, diversified provider of financial and advisory services
focused on businesses and individuals,” Allio continued. “With the capital provided by this
investment, we intend to continue to fill the demand for the much-needed financing needs of
businesses and consumers in our existing market areas and to explore opportunities to expand
our services into other communities.”

“During these turbulent times, depository customers continue to be attracted to our safe, sound
and secure banking approach. Our deposit balances have increased 12.4% from December 31,
2007 through October 31, 2008. We have continued to lend during this difficult economic time,
originating during that period more than $30 million in loans to businesses in the communities
we serve. We remain committed to our mission of providing liquidity and attractive funding to
small businesses and serving the credit needs of our consumer community.”

About Central Federal Corporation and CFBank

Central Federal Corporation is the holding company for CFBank, a federally chartered savings
association formed in Ohio in 1892. CFBank has four full-service banking offices in Fairlawn,
Calcutta, Wellsville and Worthington, Ohio. Additional information about CFBank’s banking
services and the Company is available at www.CFBankOnline.com.

Forward-Looking Information

Certain statements contained in this earnings release which are not statements of historical
fact constitute forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995. Words such as “believes,” “anticipates,” “expects,” “intends,”
“targeted” and similar expressions are intended to identify forward-looking statements, but are
not the exclusive means of identifying those statements. Forward-looking statements involve
risks and uncertainties. Actual results may differ materially from those predicted by the
forward-looking statements because of various factors and possible events, including: (i)
changes in political, economic or other factors such as inflation rates, recessionary or
expansive trends, and taxes; (ii) competitive pressures: (iii) fluctuations in interest rates: (iv) the
level of defaults and prepayments on loans made by CFBank; (v) unanticipated litigation,
claims or assessments; (vi) fluctuations in the cost of obtaining funds to make loans; and (vii)
regulatory changes. Further information on these risk factors is included in the Company's
filings with the Securities and Exchange Commission. Forward-looking statements speak only
as of the date on which they are made and the Company undertakes no obligation to update
any forward-looking statement to reflect events or circumstances after the date on which the
statement is made to reflect unanticipated events.
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PRESS RELEASE

FOR IMMEDIATE RELEASE
Date: December 5, 2008
Company: Central Federal Corporation

2923 Smith Road
Fairlawn, Ohio 44333

Contact: Mark S. Allio
Chairman, President and CEQ
Phone: 330.576.1334 Fax: 330.666.7959

CENTRAL FEDERAL CORPORATION CLOSES $7.2 MILLION PREFERRED STOCK SALE
TO U.S. TREASURY DEPARTMENT

Fairlawn, Ohio — December 5, 2008 - Central Federal Corporation (NASDAQ: CFBK)
announced today that it completed the sale of $7.2 million of preferred stock to the U.S.
Treasury Department under the Capital Purchase Program.

Mark S. Allio, Chairman, President and CEQ of Central Federal Corporation commented, “The
new capital will strengthen our already solid capital base and provide us with increased flexibility
to continue to serve our clients and communities.”

In conjunction with the issuance of its senior preferred shares. the Company issued the U.S.
Treasury a warrant to purchase 336 568 shares of Company common stock at $3.22 per share,
which would represent an aggregate investment, if exercised, of $1.1 million in Company
common stock.

About Central Federal Corporation and CFBank

Central Federal Corporation is the holding company for CFBank, a federally chartered savings
association formed in Ohio in 1892. CFBank has four full-service banking offices in Fairlawn,
Calcutta, Wellsville and Worthington, Ohio. Additional information about CFBank's banking
services and the Company is available at www.CFBankOnline.com.

Forward-Looking Information

Certain statements contained in this release which are not statements of historical fact
constitute forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 1995. Words such as “believes” “anticipates,” “expects,” “intends,” "targeted”
and similar expressions are intended to identify forward-looking statements, but are not the
exclusive means of identifying those statements. Forward-looking statements involve risks and



uncertainties. Actual results may differ materially from those predicted by the forward-looking
statements because of various factors and possible events, including: (i) changes in political,
gconomic or other factors such as inflation rates, recessionary or expansive trends, and iaxes;
(ii) competitive pressures; (iii) fluctuations in interest rates; (iv) the level of defaults and
prepayments on loans made by CFBank; (v) unanticipated litigation, claims or assessments;
(vi) fluctuations in the cost of obtaining funds to make loans; and (vii) regulatory changes.
Further information on these risk factors is included in the Company's filings with the Securities
and Exchange Commission. Forward-looking statements speak only as of the date on which
they are made and the Company undertakes no obligation to update any forward-looking
statement to reflect events or circumstances after the date on which the statement is made to
refiect unanticipated events.
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EXHIBIT C
www.nich.coop
138 SOUTH HIGH STREET = HILLSBORO, CHIC 45133
{837) 393-4248 800y 322-125%
PAGE 1 of 1
CENTRA CORDPORATION STATEMENT PERIOD
ATTN =2 H{ FROM 01/21/09
2923 spMi A THRU 01/31/09
FAIRLAWN, OH 44333
ENCLOSURES 0
——————————————— CORPORATE & PARTNERSHIP CHECKING oo oo e
LFE
Sty
ACCOUNT NBR DD BEGINNING RALANCE $.00
AVG BALANCE £56,818.15 DEPOSITS/CREDITS $7,225,000.00
AVG COLL RAL $656,818.15 INTEREST PAID $.00
MINIMUM BAL $.00 CHECKS/DEBITS $7,225,000.00-
SERVICE CHARGES $.00
ENDING RALANCE $.00
# DEPOSITS/CREDITS 2
# CHECKS/DERITS 1
DATE DESCRIPTION AMOUNT BALANCE
01/21 BEGINNING RALANCE 3.00
01/21 CREDIT-WIRE TRANSFER 5,000,000.00 5,000,000.00
01/21 WIRE IN NO FEE 2,225,000.00 7,225,000.00
TRACE # 0
01/22 DEBRIT-SPECIAL 7,225,000.00- .00
CDARS INVESTMENT
TRACE # 0
01/31 ENDING BALANCE $.00

RELAX, YOUR MONEY IS SAFE AND SECURE WITH NCB.

CDs

INSURED UP TO $50 MILLION IN OUR CDARS PROGRAM.

ONE BANK RELATIONSHIP.

ONE STATEMENT.

FULL FDIC INSURANCE.

FOR MORE DETAILS, VISIT US ONLINE AT WWW.NCB.COOP.

EQUAL HOUSING LENDER

MEMBER FDIC

Banking and financial services provided by NCB, FS$B, a wholly-owned subsidiary of NCB. Member FDIC. @
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OWRERSHIP GF ACCOUNT - PERSONAL PURPTSE
Dommviouat O i

JOIT - WATH SURVIVORSHIP land notus wenanis s common}
JOWNT « MO SURVIVURSHIF s tenanls in commanl
THUST - SERARATE AGREEMENT:

[ REVOCABLE TRUST  OR [ PAY-ON.DEATH
DESIGNATION AS DEFINED IN THIS AGREEMENT
MHema grdd Address of Boreliclaries:

OWNERSHIP OF ACCOUNT - BUSINESS PURPOSE
7] SOLE PROPRIETORSHIP
W comporaTioN: X FOR PRORIT
PARTRERSHIP

{3 ~oT FoR PROFIT

ooy
™1

H

BUSIMNESS:

COUNTY & STATE
OF CRGANIZATION;

AUTHORIZATION DATED:

CATE OPENED __ 01/23/2009 8
BITIAL DERCSIT 5 0. 00

{3 casw {7 cveex & Qther

HOME TELEPHONE #

BUSINESS PHONE ¢ (330} 5786-120

DRIVER'S LICENSE 4

EMAIL

EMPLOYER

MOTHER'S MAIDEN NAME

KName and addrass of someone who will always know your location:

BACKUP WITHHOLDING CERTIFICATIONS
T 34-1877137

i TAXPAYER 1.D. KUMBER - The Taxpayer ldentification
number shown above {TIN) is my correct taxpayer identificetion
number,

@ BACHUP WITHHOLDING - | am not subject 1w backup
withholding either because | have not been notified that | am
subject to backup withholding as a result of a failure to report ail
interest of dividends, or the Internal Revenue Service has notified
we that | am no longer subject to backup withholding.

[ EXEMPT RECIPIENTS - | am an exempt reciplent under the
Intarnal Revenua Servics Hegulations.

SIGNATURE: {eartify undes penalties vlperjury the statements checked ia this

segtion ndfhatismaﬂ.s,ptfanﬁﬂyw Wm o
" F
t i ay o 7, ot
g%,c;fzv;w(/,/ ¢ TN Tl

CCENTRAL FEDEEAL HPORATIO Date)

Exfaned B1997 Barkers Systems, the., 51 Dloud, MY Farm SPSC-LAZON 4/19/2004

ACCOUNT
NUMBER

ACCOUNT OWNER(S] NAME & ADDRESS
CENTRAL FEDERAL CORPORATION

£y
2823 -+ T aw Dlw

2 new
TYPE OF I CHECKING
ACCOUNT 1 jioney MARKET
2 nNow
This is your {echeck onel: CORPORATE & PARTNERSHIP C
B Permanont [0 Temperary  scoount agresment,

EXISTING
SAVINGS
CERTIFICATE OF DEPOSBIT

[WENENEN

Number of signatures required for withdrawat 1
FACSIMILE SIGNATURESS) Altowen? [ ves & wo

L ]

SIGNATURE(S) - The undersigned agrea 1o the terms steted on every
page of this form and asknowledge receipt of a completed copy. The
undersigned further authorize the financinl institution to verify credit
and employment history sndior have s credit reporting agency
prepors & credit report on the undersigned, as individuals, The
undersignud also scknowledge the receipt of u copy snd agree 10 the
terms of the following disclosurelsh:

7] Deposit Account [} Funds Availebitity ©3 Truth in Savings

1 Elacwronic Fund Transfers L} Privecy [ Substitute Checks

e

4 e
- ) (\\ . ”
IR e A PN (S *
' X YT N
e
1D # 0.0.8.
o 1
2) . %/f /
o . ,/53’5'/ S
Lo, # 0.0.8.
- /? o ) -
X e
(31 ’-3;1‘ ey D e
LX "/,1/‘«’{./» Lol e e DA
LD # 5.0.8.
4
4) | x §
Lo # 0.0.8.
Authorized $igner [Individual Accounts Unlyl
X r

LD.# 008

ipage ¥ ol 2



YOUR DEPOSIT ACCOUNT TERMS AND CONDITIONS

AGREEMENT « Thate terms govern the operation of this sccount unless variad
ur supplemented in writing. Uniess @ would ba moonsistant 1o do so, words
and phrases used n this dogument should be vonstrosd o thal the saguisr
includes the plural and the plural includes the singuisr. As used « this form,
the words “we,” “our,” o "us’ mean the Lnencisl institution and the words
“you® of “your® mean the asccount hoideris), This sccounl may not be
ransterred o pssigned without our written consent.

Much of our relationship with our deposit customers is regulatad by state
and todorsl taw, zspecially the taw felating 10 negotiable instruments, the law
reguisting the methods of transferring property upon desth snd the rghts of
surviving spouses and dapendents, the law partaining to estste and other
succession taxes, ihe law regarding olectronic funds Uansfar, snd the lsw
regording the aveilabdity of dopesited funds. They body of lew is oo lerge snd
complax ta be yeproduced hore.

The purposa of this form s (o0
(1) summarize tha ndes appliceble to the mare common transactions;

(21 establish rules to govern transastions of circumstances which the law doss
nat mgu!uw: and

131 svtablish ruies for certsin evels of teenssctions which the law already
ragulares but permits variation by agreement,

We fmay permit some vanations from this standerd agresment, but any such
variations mwst bo agreed to in writing either on our signature card for the
scoount or in soma other written form.

LIABILITY - Each of you egrees, for yourself (and the person or entity you
represent H you sign 88 s reprosenistive of anothet] to the terms of this
account sy the schedule of charges that may be imposed. You suthorize us
dedutt theze ohargas as scorued directy from the sccpunt balance, You also
egree to pay sdditionat russonabie chargas we may impase for sarvices you
request which are not contempiatod by this egreement. Esch of you alsa
agrons to bo jointly and scveraly heble for any account delicit resulting from
chargas or owerdralts, whethar causnd by you of srother athorized to
withdraw from this account, and the costs we ineur o callsct the deficit
including, ta the extant permitted by iaw, our reasonable attorneys” Teey,
DEPOSITE - Any Hems, cther than cash, i for depasit {inchuding itams
drawn “on us”} will bo glven provisonal credit only until coltection is final fand
actuel credit for deposits of. or payable in, foreign currency will be at the
exchange tale n effost on bnal cotlection in U8, doliarsl. Subiect to eny other
firmtations, msterost widl be pad only on ootlepiad funds, uniess othorwise
provided by law. We are not responsible Yor transections initietsd by mal or
outside denasitory until we actuslly record them. All wansactions received eftar
qut "daity cutalf time” on o business doy we ore open, of received on a day in
which we ara not opea for business, will be treated and recordad as i initiated
on the next foillowing business day that wa aro open,

WITHDRAWALS - Unless ctherwise clearly indicsted on tha sccount records,
any one of you who signs this form including suthorized s'gners, may withdraw
ot transfer all or any pert of the sccount bolance ot any time on forms
Epproved by us, Eech of vou luntid we receive written notice 10 the conrtrary!
muthorizes oach other person signing this form 1o endorse sy tem payadle to
you or v arder for deposit to this sceount of any other tansaction with us,
We may chinrge eganst your acsount g cheok, sven though paymant was mads
betore the dete of tha chagk, unless vod have given Ug writteny notice of the
pustgsting, Tre fact that we may heror wiehdrawal requasts which overdraw
tha finaliy coillected szcount holance doss naot otligate us to do so, unisss
caquitee by law. Withdrawaels wil first be made from coliscted funds, and we
maey, wless orohibited by law or owr weilten poticy, refuse sny withdrawal
request against uncollected furds, even M our general practrze s w o tha
comrary. Wa reserve the right w refuss any withdrawel or transter roguest
which s atiempiad by any method not specically penmtted, which is for an
smount esg than sny quairum wsthdrawel requiremant, or which exceeds sny
frpquency brutetion, Lven o wo honor s nonconiorming resusst, repestad
atusg of the stated Umitapons Of anyl mav sventwelly forcs us to ciose this
sooount, We woll use the dale 8 vensaction iy f‘em{)ie:eJ by L {85 apupesed 1o
the day you sutiata it} to apply the frequensy Britations, On witerest-besring
accounts other than wme deposts, we fesorve the right 1o requize at feast
sovin days’ wotten notice balore say withdraweal or tranzinr, Withdrawals from
5 time Gapasit prior 1o matwrity o1 pricr o e puphation of any notice period
may be restristad and may ba subject 1o penalty, Ses your notice of penalties
for eariy withdraws!

ACH AND WIRE TRANSFERS . This sgreemant is subject to Article 4A of the
Umiorm Temmercist Code in the state m which you Nave your acco with g,
ale 8 fund trarafer for which Fedwile is used, and you er‘:sf\f by
T mﬁ number » beneficiary Enancial institution, {:m y finansi
ingtstution o 8 bansficiery, we and svery i i i
nstitution may rely on the dentifying number to msim uaymam. \“»’e raay rely
an the nurber even © if identifies a finencie! institution, peesen or sccount
sther then the one named. You sgree 10 be hound by sutomoted clesring house
asstsintion fules, These rules provids, ameng othae thirgs, that payments

Acgourt « No Survivership tAs Tenants in Commaonl - is owned by twa or morg
persons, but none of ycu intend {merely by opening this account] to create eny
nght of survivorship In any other person. We engourage you o agree and tofl
us i wating of ths parcentage of the deposit Contributed by eacn of you. This
information wif nat, howeover, affect the “number of signatures” ascessary for
wetidrawal. Revoceble Trust or Pay-On-Desth Account . If two or more af vou
create such AR aCCount, You own the account jointly with survivorshep,
Benghoiaries scquire the right to vethdraw ondy 1f: (1} ol persons creating the
aooount dia, and (2] tho beneficiary is then fiving, if two or more benaficiaries
are named and survive the death of ofl persons creating the scoount, such
beneficiaries  will own this account In equal shares, withot right of
survivorship. Any such beneliciery may withdraw ail or any part of the sccount
balanca. The personisl creating either of these account types roserves tha right
100 (1} chango bennhiciarics, {J1 change scsount types, snd (3} withdraw ol or
part ol the deposit 8t any  timo. Cerpcuze, Partnarship, snd  other
Organizationsl Accounts - We wiil usually require a sﬁparala n-zmomaticn form
daesignating tha person permitted and conditions required for ' i {rom
any accaunt in the neme of a legal entity such as a8 partnership, corporation, o
other organization. We will honor such authorization acco:dmg to 18 tarms unul
it is smended o terminated In writing by the governing body of such
otgorizstion,
STOP-PAYMENTS + A stop-payment order must be given in the mennar required
by faw snd must be received in time to give us a reasonable opportunity o act
on it before our stop-payment cut-oft tme. Our stop-payment cut-cH time is
one hour ofter the opening of the next banking day aftar the banking doy on
which we roceive the item. Additionsl limitations on our obligstion to
stop-poyment are provided by jaw. A stop-payment order must precisely
identify the number, date snd amount of the tam. and the payee. We wiil
honar 8 stop-psyment request by the person who signed the particular item,
and, by any othegr persan, aven though such other person did not sign the item,
it guch other person has sn sgusl or greater fight to withdraw from this
account than the person who signed the Hem In question. A relense of the
‘:mn-p@vmem request may be mode only by the person who initisted the
stop-payment,
AMENDM&NTS AND TERMINATION - From time to time wo may amond any
term of thit agreement upon gving you reasorsbis notice in wnting or by any
other mathod permitted by law. including, In appropriste  clicumstances,
posting notice in our building. We may alse close tws account st any tmae upon
rensunoble notice to you and tender of the account balance porsoneslly or by
mail, Notice from us to any one of vou is notice to all of you.
STATEMENTS You mLS! examing your statement of account with “reasonable
Ie s5." H you di ar {or reasonably should have discoversdi any
unauthorized payrments or #lgrstions, you must prompily notly us ol the
ratevant facts, U you fail to du ehther of these duties, you will have to sither
share the loss with us, or besr the losx entiraly yourself (depending on whather
we exgreised ordinpey care and, if not, whaether we substentrally contrbuted to
the losst. The toss could be not only with respect to ftems s the statement
but other items forgad or eltered by the same wrongdoer. You sgree thst the
fime you have 10 oxamine your statement and repart to us will depend on the
sitcumstancss, bul that such time will not. in any circumstarce, exceed & tolal
of 30 days tram when the statamont is first made svailable to you.

You turther agree that d you leil {0 report any unauthorized signatures,
altgrations, forgenes or any other arrors in your sosount within 60 days ol
when wa maks tha siatemoent sveiletie, you carnot assert 2 claint aganst ug
on sny items in that statament, and tha loss will be entiraly yours. This B0 day
fmitation 15 withoul regard o whether we exercised ordinary care. The
hmitation in this paragraph i in addition to that contamed in the st paragraph
of this geetion.

DIRECT DEPOSITS - i, in connection with a direct deposit plan, we deposit any
amsunt in tivg secount which should havs been relurned to the Fodorsl
Government for sny ressen. you authonze us to deduct the smount of our
hatsity to the Federal Government [om this scsount of from any ather sccount
you hava with us, without prior notics and at any time, sxcent 33 prohibiied by
tew, Weo may slsg use sny other legal remedy 1o recover the amount of our
Hability.

TEMPORARY ACCOUNT AGREEMENT - It this ophon is selected, we moy
eesuict or prohibit further use of this account il you fail 10 somply with the
requiremients we have imposad within & ressonable time,

SET-CFF - You csch agraa that we may [without prior notice and whan
parmittad by law) got off the funds in thin account egsingt any due snd poyoable
debt owed to us now or in the futurg, by any of you having the dght of
withdrawal, 1o the extent of such parsons’ of lagal entily’s dght to withdraw. ¥
the debt arises Forn oz nots, "any dus snd paveble debt” inciudes the totsl
smount of whish we are entitlsd to demsng payment undsr the terms of the
note ot the time we set off, inchigding any balanrce ihe due daste for which we
properly accelarste under tha note. This dght of sebol? douy not apply ts this
socoount I fel H is aa lndividust Rethrsmont Account or other taxdeferred
retiremand socount, or (B tha dabt s orested by a consumar credit rransaction
under a credit card plan, or (5} the debtor’s right of withdrswal adges ooly in o

made 1o you, of srignated by you, sre pe { untl PM‘ i is mads
through 8 Peders! Heserve Bank o o 2 mads 25 i n
As!tc’e 44203181 of the Uniform Cum"mfsei Ceée, it wa do not raceive sush
payment, we we antitled to 8 refund from you in the amount cosditad o youwr
aecount and the patty onginatng such gaymant will not be congidered o nave
pad tnes smount so sradited. ¥ owe raceive a oredht fooon acoount you hoave
with us by wire or ACH, we efs not required to give you any noloe of the
puymant mder or wadid,

OWNERSHIP OF ACCOUNT AND BENEFICIARY DFS’GVAT&{}H . You i &
ese ndes 1o apply o thig scoourt deponging on the form of gwnershio a"«d

1o copanity. We will not be Babie for the nonet of any chech
wien the dishont? aoours becsuss we set ofl o ded a:z st this secount, You
agrea to Pold us harmiess fram any olaim arsing as 8 resuit of our euaraise of
aut sight of sevetf,

FACSIMILE BIGNATURES - You authonre us, 8t any time. 10 charge you for gl
sheeks, drafts, or other orders, for tha peyment of maoney, thel srg drawern on
us regerdiess of by whom or by woar mesns the fscsimile s;@natum[s? it
rave besn afflixed 30 long ss thw fa tha | veF
o pags 1 of this agreement, o that are Hled coparately with us, and contsn
the required number of signonatey for this purposse,

AUTHORIZED SIGRER dndividual Ascounts onlyl - An suthorzed signer o

tonsbiciary  dusignstion, o any, specdied on pege 1. We makes s
antations  a% Iu the eppropriatoness or effsst of ww ovengrship sed
aey cdeagratons,  exeept e thay determing 16 wham we pay the

1 turnds, individus! Account - 15 owned Dy one person. Joint Account -
Survivorship (And Not As Tenants In Commont - is cwnsd by twe of more
parsong. Baon ol you intend that upon your desth the balsnce w the sccount
{subjest 1o any previous pledge to whioh we have consenter}) will belong 1o tha
sutvivarish, H Teo or mote of you survive, you wil own the bslence in ths
sooount o5 jeint lensnts wah sutwivorship and aot as tenunts i common. Jaint

Exfastisd ©1983 1990, 165

Hanke s Systemy, Ing., $1 Cload

L MAN Form MPSCLAZ-ON 4719720304

you delgnale (@ gondusl tansectons on youwr behaif, bt dees not
have any owoershin o nghs et desth uniess nemsd sy o F’af»en—{?emh o
Revacairle Trust buneliciay,
UNCLAIED FURDSE - Any monpy o 8ghl (o mongy you have i this szoount of
maturad fmy deposit will beoume unclsimed funds under Ohio Revised Cods
Chaptar 180, socordmg to ot tesords, for foe years you do not moke o
deposit of withdrawal, £ with us regandng Uns sotoonl, Tansscl
Busingss with us of otharwise ndicete sn wrterest of knowlodge of e furds.

ipage 2 of 2}




CORPORATE AUTHORIZATION RESOLUTION

WCR, FsSB By: CENTRAL FEDERAL CORPORATION

2011 CRYSITAL DR ATTN | sem———— 5 i%\}

STE 820 2923 sira-.. ol

A FAIRLAWN,

Rote
27

i é"/@ /'5g L . ﬁ Q’C:‘éé’f . certify that | am Secretary (clerk] of the above named corporation organized undaor the laws of
DC% oL wa g , Federal Employer 1.0, Number 3421877137 . engaged v business under the trade name of
CEXNTRAL FEDERAL CORPORATION , and that the resclutions on this document are 3 correct copy of the resolutions

sdopted ol 8 meeting of the Board of Directors of the Corporation duly and property cafled and held on T e 7’ Q A, H0O ? {datel.
- N v . N N N N S ’

These resolutions appear in the minutes of this meeting and have not been rescinded or modified. !

AGENTS Any Agent lsted below, subject to any written limitations, is authorized to exercise the powers granted as indicsted below:

Hame and Titte or Position Signature Facsimile Signatwre
of used)

A MARK S ALLIO

8. ELIQSE 1, MACKUS

C. THERRSE A LIUTKUS

D X X
E. X X
F. x %

POWERS GRANTED (Attach one or more Agents 1o each power by placing the letter corresponding to their name in the area before each power.
Folowing eech power indicate the number of Agent signatures required to exercise the power.}

indicate A, B, C, Dascription of Power Indicate pumber of
. andiot F signatures reguired

{1} Exercise alf of the powers listed in this resolution,

12} Cpen any deposit or share sccount{s} in the name of the Corperation.

{3} Endorse chacks and orders for the payment of meney of otherwise withdiaw or transter funds on deposit 1 e
with this Financial Institution,

{41 Borrow money on behall and in the name ¢f the Corporation, gign, execute und deilver promissory notes
ur other evidences of indebtedness.

15} Endotse, assign, wanster, morigage or pledge bills receivable, warehouse receipts, bifls of lading, stocks, e meeeemen s
bonds, real estete or other property now owned or hereafter owned or acquired by the Corporation as
secusity for sums borrowed, and to discount the same, unconditionaily guarantee payment of all bifls
received, negotiated or discounted and to waive demand, presentrnent, protest, notice of protest and
notice of non-payment,

.67 Enter into 8 written lease for the purpose of renting, maintaining, accessing and terminating a Safe
Deposit Box in this Financial Institution,
v, (71 Other

LIMITATIONS ON POWERS The following are the Corporation’s express fimitations on the powers granted under this resolution.

EFFECT ON PREVIOUS RESOLUTIONS This resolution supersedes resclution dated [QZ ’é . if not completed, all resclutions remain in effect.

CERTIFICATION OF AUTHORITY

1 further certify that the Board of Directors of the Corporation has, and at the time of adoption of this resglution had, full power and lawful autherity to
2dopt the resolutions on page 2 and to confer the powers granted above to the parsons named who have full power and lewful authority 10 exercise
the sams. {Apply seal below where sppropriate |

“] If checked, the Corporation is a non-profit corporation, i Wirness Whereof, | have subscribed my rname o this document and affixed the seal
of the Corporation on

0D1/21./2009 (dateé
Attest by One Cther Officer w7 Sebretary

fpage 1 ol 2t

Focid e¥ 1985 1997 Banters Systoms. tnc., St Cloud, MN Form 0501 87177003



RESOLUTIONS

The Corporation named on this resolution resolves that,

{13 The Financial Institution is designated as a depository for the funds of the Corporation snd to provide other financisl accommodations indicated in
this regolution.

12} This resclution shall continus 1o have effect untl express written notice of its rescission or modification has been received and recorded by the
Financial institution. Any and ail prior resolutions adopted by the Board of Directors of the Corporation and certified to the Financisl Institution as
governing the operation of this corporation’s account(s]. are in full force end effect, until the Financial Institution receives and acknowledges an
express written notice of its revocation, modificstion or replacement. Any tevocadon, modification or replacement of a resolution must be
accompanied by documentation, satisfactory to the Financial institution, establishing the suthority for the changes.

{3} The signeture of an Agent on this resclution is conclusive evidence of their autharity 1o act on behalf of the Corporation, Any Agent, so long as
they act in a representative capacity as an Agent of the Corporastion, is authorized to make any and all other contracts, agreements, stipulations snd
orders which they may deem adviszble for the effechive exercise of the powers indicated on page one, from time to time with the Financial
Institution, subject to any restrictions on this resolution or otherwisa agreed to By writing.

{4} Ait transacuions, if any, with tespect to sny deposits, withdrawals, rediscounts and borrowings by or on behall of the Corporation with the Financial
{nstitution nriot to the adoption of this resolution sre hereby ratified, approved end confirmed.

(&) The Corporation sgrees to the tarms and conditions of any account agresment, properly opened hy any Agent of the Corporatien. The Corporation
authorizes the Financial institution, at sny time, to charge the Corporation for afl checks, drafts, or other orders, for the payment of money, that are
drawn on the Financial Institution, so long as they contain the required aumber of signatures for this purpose.

16) The Corporation acknowledges and sgrees that the Financial Institution may furnish at its discretion automated access devices to Agents of the
Corporation to fagilitate those powers authodized by this resefution or othar resolutions in effect at the time of issuance, The term “automated
access device™ includes, but is not limited to, credit cards, automated tefler machings (ATM], and debit cards.

{7) The Corporation acknowledges and agrecs that the Financiel Institution may rely on altemative signature and verification codes issued to or
abtained from the Agent named on this resolution. The term “alternative signature and verification codes™ includes, but is not Himited to, facsimile
signatures on fite with the Financial Institution, personal identification numbers (PIN), and digital signatures. H a facsimilo signature spacimen has
been provided on this tesolution, {or that are filed separately by the Corporation with the Financial institution from time to time} the Financial
institution is authorized to treat the facsimile signature as the signature of the Agentis] regerdless of by whom or by what means the facsimile
signature may have been aifixed so iong as it resernbles the tacsimile signature specimen an file. The Cotporation authorizes each Agent o have
custody of the Corporation's private key used to create a digital signature ang (o request issuance of a certificats listing the comresponding public
key. The Fimsncaial insttution shall have no responsibiity o Habidity for unauthonized use of alternative signature and verification codes unless
otherwise agrzed n writing,

Pennsylvania. The designation of an Agent does not create a power of attorney: tharefore, Agents are not subject to the provisions of 20 Pa.C.S. AL
Secvon 5601 et seqa. {Chapter 55; Decedents, Estates and Fiduciaries Code} unless the agency was crested by a separate power of altorney. Any
provision that assigns Financial institution rights to et on behelf of any person or entity is not subject to the provisions of 20 Pa.C.5.A. Section 5807
et seq (Chapter 56; Decedents, Estates and Fiducieries Codel,

FOR FINANCIAL INSTITUTION USE ONLY

Acknowledged and received on {date} by Gritials) L3 This resolution is superseded by resolution dated

Comiments:

fpoye & of 2}

TES, 1E97 fancars bystams, ing | SL Qigud, MN Farmi QAed W




B, FSB

2011 CRYSTAL DR
STE 86C
ARLINGTON, VA 22202

TRUTH IN SAVINGS DISCLOSURE

v vocheched
TARINEREHLIP (HECKIRG

RATE -
Acct ¥
Dste: /21 /2009

U1 The interest rate and annual percentage yield stated below

are accurate as of the date printed above. If you would ke mare
current rete and yield
information please cafl us et (937}

This disclosure contains the rules which govern your deposit

383-424¢

account. Unless it would be inconsistent to do so, words and
phrases Used in this disclosure should be construed 3o that the
singular includes the plural and the plure! includes the singular,
We reserve the right to at any time require not less than

days nolice in wiiting before any withdrawal from an interest
bearing account,

7] FixeD RATE
{1 The interest rate for your account is % with
%. We will pay

an annual percentage yislkd of

this rate .
We will not decrease this rate unless we first give you at
least 30 days notice in writing.

[} The interest rate snd annual percentage yield for your
account depend upon the applicable rate ter. We will pay
thess rates

We will not decrease these rates uniess we first give you at
least 30 days notice in writing.

R VARIABLE RATE
X The interest rate for your account is 00, 000 % with

an annusl pereentage vield of 060,00
rate ghd annusl percertage vield may change.

%. Your intarest

... The interest rate and annual percentage yield for your
accuunt depend upon the sppheable rate tier, The interest
rate and annual percentage yield for these tiars may change.

Determination of rate

L) At our discretion, we may change the interast rate on
YOUr account,

L The interest rate for your account

L] The fixed initial rate is not determined by this rule,
I} vhe imtial interest rate on your sccount

Subseguent rates

Freguency of rate change
["} We may change the interest rate on your account __

{3 Your initial mterest rate will not change

ExT o e 1997 Bankors Systerns, toe |, St Cloud, MM Foarm TS0 /11,2002

Ve gy oh

ang therzafier,

92 e igrest rETe N Yo BCUC

Limitations on rate changes

1 The interest rate for your aocount will not
by mors than each

1 The interest rate will not be less than %
of more than %

7] The interest rate wil not

the interest rate initially disclosed (¢ you.

Minimum Bslarce Requirements
X To open the account, You must deposit at least

$100,.00 1o open this account

I To avoid imposition of fess,

Te avoid the imposition ot the you
Mgt maet following requirements:

Za
will be imposed every
if the balance in tha account falls below §
any day of the
la

will be imposed every

of §

of §

if the average daily balance for the

MMMMM talls bolow § . .- The
average daily balance s calculated by adding the princips! in
the account for each day of the period and dividing that figure
by the number of days in the period

The period we use is

To avoid the wnposition of the you

toliowing requirements:
of ¢

must meet

oA
will be impuoged for . -
trangaction {withdrawal, check naid, automatc transfer or
payment out of your account] if the balance in the account

talls below § any tay of the

0 a
will bo impesed for
transaction {withdrawal, check peid, automatic transfer or
payment out of your account) f the average datly balance for
the falis below

of §

$ . The average daily balance is ¢alculated
by sdding the principal in the account for each day of the
period and dividing that figure by the number of days in the
pariod.

The penod we use is .
% 7o obtain the annual pereentage yield diselosed.
8 You must maintein a minimum balance of

$100.00 in the acgount each day 1o obtan
the disclosed annual percentage vield.

{71 You must maintain 2 nenimum average dafly balance of

§ to ebtain the disclesed annual
percentage vield, The average daily balence is calculsted by
adding the principal in the sccount for each day of the period
and dividing that figure by the rumber of days in the pericd,

The period we use is

fpage § of 2i



Compounding and Crediting
R Frequency - Interest be

compounded .
mterest will be reditedilon Interest Bearing

Aok .
I Fftect of closing ap acceunt -

If you close your scoount
before interest s credited, you

Tamporary Transaction Limitatons:

The following withdrawal hmitations apply until your identity
is verified. Cnee your identity has been vcrifiéd, any fimis
disclosed 1o you will apply.

tgceive the accrued interest.

Balance Computation Methad

[ Dady Balance Method, We use the daily balance method 1o
ceiculeta the intgrest on vour account, This maethod sapplies &
daily periodic rate 1o the principal in the account each day.

L) Average Osily Balance Method. We use the average dsily
balance mathod to calfculate interest on your account. Thig
method applies a periodic rate o the averags daily balance in the
account for the period. The average daily balance is caleulsted
by adding the principal in the account for sach day of the period
and dividing that figure by the number of days in the period.

The petiod we use is .

Accruail of interest on noncash deposits

{7l Interest beging to accrue no later than the business day we
receive credit {or the deposit of noncash items {for example,
checks).

i1

Interest begins to accrue

you deposit noncash items (for example, checks].

Bonuses
7 You vill

as g bonus
[ You must maintain a minimum

of §

to oblain the bonus.

) 1o earn the bonus,

Transaction Limitstions

71 The minimum smount you may deposit is

$ .

71 The minimum amount you may withdraw ig

B e

1 You may only make ransfers fiom your account

gach -

third parties snd

by checks 1o

The minimum withdrawal is $

71 Yeu may only make
statemant cytle,

deposits into your atcount gach

1 You may only maks ATM

your aeoount easch statement cydle.

You may only make presuthorized transfars

. FOUP 3o00UBT each slgtemant cyc@e,

i;.(iﬁ;,}%.,.f/ 21997 Bankecs Sertema tns, B Omud, N Form YD 80 12007

o

Additonal Terms
SEE ADDENDUM

ipage 2 ot 2f



CONTAINS CONFIDENTIAL INFORMATION
NCB, FSB |
1725 Eye Street NW
Suite 600
Washington, DC 20006 Date 02/27/09
Page 1of5

CENTRAL FEDERAL CORPORATION
2823 SMITH RD
FAIRLAWN, OH 44333

Subject: CDARS® Customer Statement
Legal Acceunt Title: CENTRAL FEDERAL CORPORATION
Below is a summary of your certificate(s) of deposit, which we are holding for you as your custodian. These

certificate(s) of deposit have been issued through CDARS by one or more FDIC~insured depository institutions.
Should you have any questions, please contact us at 202-336-7779 or send an email t¢ -

Summary of Accounts Reflecting Placemenfs Through CDARS

Account 1D Effective Date Maturity Date Interest Rate Opening Balance  Ending Balance

02/19/09 03/19/09 0.7% $0.00 $7,231,376.66
$0.00 $7,231,376.66

CUARS® is a registered service mark of Promontory Interfinancial Network, LLC,



Account ID: ‘.
Product Name: 4-WEE
Interest Rate: 0.7%

Account Balance: $7,231,376.66

The Annual Percentage Yield Earned is 0.70%.

CONTAINS CONFIDENTIAL INFORMATION

ACCOUNT OVERVIEW

ON-PERSONAL CD

CD Issued by American Bank of the North

YTD interest Paid: $0.00
Interest Accrued: $11.56
Int Earned Since Last Stmt: $11.56

CD Issued by American National Bank

YTD Interest Paid: $0.00
Interest Accrued: $47 .51
Int Earned Since Last Stmt: $47.51
CD Issued by Bar Harbor Bank & Trust
YTD Interest Paid: $0.00
Interest Accrued: $47.51
Int Earned Since Last Stmt: $47.51
CD Issued by BB&T

YTD Interest Paid: $0.00
Interest Accrued: $47.51
Int Earned Since Last Stmt: $47.51

CD Issued by Carolina First Bank

YTD Interest Paid: $0.00
Interest Accrued: $47.51
int Earned Since Last Stmt: $47.51

02/19/09
02/19/09
02/27/09

02/19/09
02/19/09
02/27/09

02/19/09
02/19/09
02/27/09

02/19/09
02/19/09
02/27/09

02/19/09
02/19/09
02/27/09

CD Issued by Central Valley Community Bank

YTD Interest Paid: $0.00
Interest Accrued: $47.51
Int Earned Since Last Stmt: $47.51
CD Issued by East West Bank

YTD Interest Paid: $0.00
Interest Accrued: $47.51
Int Earned Since Last Stmt: $47.51
CD Issued by Fidelity Bank

YTD Interest Paid: 30.00
Interest Accrued: $47.51
Int Earned Since Last Stmt: $47.51
CD Issued by First NBC Bank

YTD Interest Paid: $0.00
Interest Accrued: $47.51
Int Earned Since Last Stmt: $47 .51

02/19/09
02/19/09
02/27/09

02/19/09
02/19/09
02/27/09

02/19/09
02/19/09
02/27/09

02/19/09

CDARS® is a registered service mark of Promontory Interfinancial Network, LLC.

Effective Date:

Maturity Date:

YTD Interest Paid:

Interest Accrued:

Int Earned Since Last Stmt:

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE

02/19/09
03/19/09
$0.00
$1,386.74
$1,386.74

$0.00
60,273.14
$60,273.14

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00



02/19/09
02/27/09

CD Issued by Gateway Bank & Trust Company

YTD Interest Paid: $0.00
Interest Accrued: $47.51
Int Earned Since Last Stmt: $47.51

02/19/09
02/19/09
02/27/09

CONTAINS CONFIDENTIAL INFORMATION

Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

CD Issued by Gibraltar Private Bank & Trust Company

YTD Interest Paid: $0.00
interest Accrued: $47.51
Int Earned Since Last Stmt: $47.51
CD Issued by IBERIABANK

YTD Interest Paid:; $0.00
Interest Accrued: $47.51
int Earned Since Last Stmt: $47.51
CD Issued by Johnson Bank

YTD Interest Paid: $0.00
Interest Accrued: $47.51
int Earned Since Last Stmt: $47 .51

CD Issued by Machias Savings Bank

YTD Interest Paid: $0.00
interest Accrued: $47.51
Int Earned Since Last Stmt: $47.51

CD Issued by New Resource Bank

YTD interest Paid: $0.00
" Interest Accrued: $47 51

Int Earned Since Last Stmt: $47.51

CD Issued by Old Line Bank

YTD Interest Paid: $0.00

Interest Accrued: $47.51

Int Earned Since Last Stmt: $47.51

CD Issued by Planters Bank, Inc.

YTD Interest Paid: $0.00
Interest Accrued: $47.51
Int Earned Since Last Stmt: $47.51

CD Issued by Provident Bank of Maryland

YTD Interest Paid: $0.00
Interest Accrued: $47.51
Int Earned Since Last Stmt: $47 51

02/15/09
02/19/09
02/27/09

02/158/09
02/19/09
02/27/09

02/19/09
02/19/09
02/27/09

02/19/09
02/19/09
02/27/09

02/19/09
02/18/09
02/27/09

02/19/09
02/19/09
02/27/09

02/19/09
02/19/09
02/27/09

02/15/09
02/19/09
02/27/09

CDARS® is a registered service mark of Promontory Interfinancial Network, LLC,

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

Date
Page

02/27108
3of5

247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00



CD Issued by Rockland Trust Company

YTD Interest Paid: $0.00
Interest Accrued: $47.51
Int Earned Since Last Stmt: $47.51
CD Issued by S&T Bank

YTD Interest Paid: $0.00
Interest Accrued: $47.51
Int Earned Since Last Stmt: $47.51
CD Issued by Summit Bank

YTD Interest Paid: $0.00
Interest Accrued: $44.90
Int Earned Since Last Stmt: $44.90

CD Issued by STAR Financial Bank

YTD Interest Paid: $0.00
Interest Accrued: $47.51
Int Earned Since Last Stmt: $47.51

02/19/08
02/19/09
02/27/09

02/19/09
02/19/09
02/27/09

02/19/09
02/19/09
02/27/09

02/19/09
02/19/09
02/27/09

CD Issued by The F&M Bank & Trust Company

YTD Interest Paid: $0.00
Interest Accrued:: $47.51
Int Earned Since Last Stmt: $47.51
CD Issued by The First, N.A.

YTD Interest Paid: $0.00
Interest Accrued: $47.51
Int Earned Since Last Stmt: $47.51
CD Issued by United Bank

YTD Interest Paid: $0.00
interest Accrued: $47.51
Int Earned Since Last Stmt: $47.51

CD Issued by United Bank, Inc.

YTD Interest Paid: $0.00
Interest Accrued: $47.51
Int Earned Since Last Stmt: $47.51

CD Issued by United Community Bank

YTD Interest Paid: $0.00
Interest Accrued: $47.51
Int Earned Since Last Stmt: $47.51
CD Issued by Valley Bank

YTD Interest Paid: $0.00
Interest Accrued: $47.51
Int Earned Since Last Stmt: $47.51

02/19/09
02/19/09
02/27/09

02/19/09
02/19/09
02/27/09

02/19/09
02/19/09
02/27/09

02/19/09
02/19/09
02/27/09

02/19/09
02/19/09
02/27/09

02/19/09

CDARS® Is a registered service mark of Promontory interfinancial Network, LLC.

CONTAINS CONFIDENTIAL INFORMATION

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE

Date
Page

02/27/09
40f5

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
234,103.52
$234,103.52

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00



CD Issued by Western National Bank

YTD Interest Paid: $0.00
Interest Accrued: $47.51
Int Earned Since Last Stmt: $47.51

CD Issued by WesBanco Bank, Inc.

YTD interest Paid: $0.00
Interest Accrued: $47.51
Int Earned Since Last Stmt; $47.51

Thank you for your business.

02/19/09
02/27/09

02/19/09
02/19/09
02/27/09

02/15/09
02/18/09
02/27/09

COARS® is a registered service mark of Promontory Interfinancial Network, LLC.

CONTAINS CONFIDENTIAL INFORMATION

Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

Date
Page

02727109
50f5

247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00



NCB, F8B

1725 Eye Street NW
Suite 800

Washington, DC 20006

CENTRAL FEDERAL CORPORATION
2923 SMITH RD
FAIRLAWN, OH 44333

Subject: New Account Notice

Legal Account Title:

Thank you for purchasing certificate(s) of deposit through NCB, FSB

your agent and custodian, through CDARS® with one or more FDIC

request, the funds will be resubmitted for deposit at maturity. There i

advise us prior to 4:00 PM (local time) two business days before ma
tiom

any of the follawina infor
an email to . &

)

CENTRAL FEDERAL CORPORATION

b))

CONTAINS CONFIDENTIAL INFORMATION

Date
Account
Page

Principal Amount

Interest Rate
Annual Percentage Yield

Account ID =
Effective Date 01/22/09
Maturity Date 02/19/09

Interest Payment Frequency At Maturity
Interest Disbursement Type Credit to Principal
Maturity Disbursement Type Reinvest

Product Name

4-WEEK NON-PERSONAL CD

Your certificate(s) of deposit were issued by the following FDIC-insured depository institution(s):

Pulaski Bank

Gibraltar Private Bank & Trust Company
CNLBank

Bank of Sacramento

Citizens Business Bank

Pacific Western Bank

Republic Bank & Trust Co

The First, N.A.

Missouri Bank and Trust Company
Johnson Bank

BankTrust

Premier Valley Bank

Bank of American Fork

East West Bank

Central Bank and Trust Company
Traditional Bank Inc

Cardinal Bank

Gateway Bank & Trust Company
State Bank of Countryside

West Bank

Hillcrest Bank

Banco Popular North America
Access National Bank

The Park Avenue Bank
LegacyTexas Bank

Columbia State Bank
Commonwealth Bank and Trust

CDARS® is a service mark of Promontory Interfinancial Network, LLG.

St. Louis, MO
Coral Gables, FL
Orlando, FL
Sacramento, CA
Ontario, CA

San Diego, CA
Louisville, KY
Damariscotta, ME
Kansas City, MO
Racine, Wi

Mobile, AL
Fresno, CA
American Fork, UT
Pasadena, CA
Hutchinson, KS
Mount Sterling, KY
Mclean, VA
Elizabeth City, NC
Countryside, 1L
West Des Moines, 1A
Overland Park, KS
Rosemont, IL
Reston, VA
Valdosta, GA
Plano, TX
Tacoma, WA
Louisville, KY

01/22/09

1ore

. These deposit(s) have been placed by us, as
~insured depository institutions. Per your

$ no grace period after maturity, so please

turity if you wish to amend these instructions. If
'ncogec;t, or if you have any questions, please contact us at 202-336~-7779 or send

7,225,000.00
1.15%
1.16%

247,750.00
247,750.00
247,750.00
247,750.00
247,750.00
247,750.00
247,750.00
247,750.00
247,750.00
247,750.00
118,107.91
247,750.00
247,750.00
247,750.00
247,750.00
247,750.00
247,750.00
247,750.00

32,323.65
247,750.00
247,750.00
247,750.00
247,750.00
247,750.00
247,750.00
247,750.00
247,750.00

h(4)



CONTAINS CONFIDENTIAL INFORMATION

NCB, FSB

1725 Eye Street NW
Suite 600

Washington, DC 20006

CENTRAL FEDERAL CORPORATION

2923 SMITH RD Date n1/22i09 o
FAIRLAWN, OH 44333 ACCount (s %}Eé%\}
Page 20t2

SpiritBank Bristow, OK 247,750.00

Old Line Bank Bowie, MD 247,750.00

Bank of Florida~Southeast Fort Lauderdale, FL 137,568.44

New Resource Bank San Francisco, CA 247,750.00
7,225,000.00

Below is the depository institution(s) where you do not wish your funds placed, as you indicated at the time you
submitted your funds to us for placement through CDARS.

CF BANK Fairlawn, OH

Thank you for your business.

CDARS® is 3 service mark of Promontory interfinancial Network, LLC,



CONTAINS CONFIDENTIAL INFORMATION
NCB, FSB
1725 Eye Street NW
Suite 800
Washington, DC 20006 Date 01/30/09
Page 1ofb

CENTRAL FEDERAL CORPORATION
2923 SMITH RD
FAIRLAWN, OH 44333

Subject: CDARS® Customer Staternent
Legat Account Title: CENTRAL FEDERAL CORPORATION
Below is a summary of your certificate(s) of deposit, which we are holding for you as your custodian. These

certificate(s) of deposit have been issued through CDARS by one or more FDIC~insured denasitory institutions.
Should you have any questions, please contact us at 202-336-7779 or send an email to e

Summary of Accounts Reflecting Placements Through CDARS

Account ID Effective Date Maturity Date Interest Rate Opening Balance Ending Balance
‘gﬁi%%} 01/22/09 02/19/09 1.15% $0.00 $7,225,000.00
TOTAL $0.00 $7,225,000.00

CDARS® is a registered service mark of Promontory Interfinancial Network, LLE.



CONTAINS CONFIDENTIAL INFORMATION

Date 01/30/09
Page 20f5
o, ig} ACCOUNT OVERVIEW
Account ID: e Effective Date: 01/22/09
Product Name: 4-yveen vwi-PERSONAL CD Maturity Date: 02/19/09
Interest Rate: 1.15% YTOD interest Paid: $0.00
Account Balance: $7,225,000.00 Interest Accrued: $2,276.41

Int Earned Since Last Stmt: $2,276.41

The Annual Percentage Yield Earned is 1.16%.
CD Issued by Access National Bank

YTD Interest Paid: $0.00 01/22/09
Interest Accrued: $78.06 01722109
Int Earned Since Last Stmt: $78.06 01/30/09
CD Issued by Banco Popular North America

YTD Interest Paid: $0.00 01/22/09
Interest Accrued: $78.06 01/22/09
Int Earned Since Last Stmt: $78.06 01/30/09
CD Issued by Bank of American Fork

YTD interest Paid: $0.00 01/22/09
Interest Accrued: $78.06 01/22/09
Int Earned Since Last Stmt: $78.06 01/30/09
CD Issued by Bank of Florida~Southeast

YTD Interest Paid: $0.00 01/22/09
Interest Accrued: $43.34 01/22/09
Int Earned Since Last Stmt: $43.34 01/30/09

CD Issued by Bank of Sacramento

YTD Interest Paid: $0.00 01/22/09
Interest Accrued: $78.06 01/22/09
int Earned Since Last Stmt: $78.06 01/30/09
CD Issued by BankTrust

YTD Interest Paid: $0.00 01/22/09
Interest Accrued: $37.21 01/22/08
Int Earned Since Last Stmt: $37.21 01/30/09
CD Issued by Cardinal Bank

YTD interest Paid: $0.00 01/22/09
Interest Accrued: $78.06 01/22/09
Int Earned Since Last Stmt: $78.08 01/30/09

CD Issued by Central Bank and Trust Company

YTD Interest Paid: $0.00 01/22/09
Interest Accrued: $78.06 01722109
Int Earned Since Last Stmt: $78.06 01/30/09

CD Issued by Citizens Business Bank

YTD Interest Paid: $0.00 01/22/09
interest Accrued: $78.06
Int Earned Since Last Stmt: $78.06

CDARS® is a registered service mark of Promontory Interfinancial Network, LLT.

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
137,568.44
$137,568.44

$0.00
247,750.00
$247,750.00

$0.00
118,107.91
$118,107.91

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00



:
:

CD Issued by Columbia State Bank

YTD Interest Paid: $0.00
Interest Accrued: $78.06
Int Earned Since Last Stmt: $78.06

01/22/09
01/30/09

01/22/09
01/22/09
01/30/09

CD Issued by Commonwealth Bank and Trust

YTD interest Paid: $0.00
Interest Accrued: $78.06
Int Earned Since Last Stmt: $78.06
CD Issued by CNLBank

YTD Interest Paid: $0.00
Interest Accrued: $78.06
Int Earned Since Last Stmt: $78.06
CD Issued by East West Bank

YTD Interest Paid: $0.00
Interest Accrued: $78.06
Int Earned Since Last Stmt; $78.06

01/22/09
01/22/09
01/30/09

01/22/09
01/22/09
01/30/09

01/22/09
01/22/09
01/30/09

CD Issued by Gateway Bank & Trust Company

YTD Interest Paid: $0.00
Interest Accrued: $78.06
Int Earned Since Last Stmt: $78.06

01/22/08
01/22/09
01/30/09

CONTAINS CONFIDENTIAL INFORMATION

Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

CD Issued by Gibraltar Private Bank & Trust Company.

YTD Interest Paid: $0.00
Interest Accrued: $78.06
Int Earned Since Last Stmt; $78.06
CD Issued by Hillcrest Bank

YTD Interest Paid: $0.00
Interest Accrued: $78.06
Int Earned Since Last Stmt: $78.06

CD Issued by Johnson Bank

YTD Interest Paid: $0.00
Interest Accrued: $78.06
Iint Earned Since Last Stmt: $78.06

CD Issued by LegacyTexas Bank

YTD Interest Paid: $0.00
Interest Accrued: $78.06
Int Earned Since Last Stmt: $78.06

01/22/09
01/22/09
01/30/08

01/22/09
01/22/09
01/30/09

01/22/09
01/22/09
01/30/09

01/22/09
01/22/09
01/30/09

CUARS® is a registered service mark of Promontory Interfinancial Network, LLE.

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

Date
Page

01/30/09
3ofb

247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

O



CD Issued by Missouri Bank and Trust Company

YTD Interest Paid: $0.00
Interest Accrued: $78.06
Int Earned Since Last Stm¢: $78.06

CD Issued by New Resource Bank

YTD Interest Paid: $0.00
Interest Accrued: $78.06
Int Earned Since Last Stmt: $78.06
CD Issued by Old Line Bank

YTD Interest Paid: $0.00
Interest Accrued: $78.06
int Earned Since Last Stmt: $78.06

CD Issued by Pacific Western Bank

YTD Interest Paid: $0.00
Interest Accrued: $78.06
Int Earned Since Last Stmt: $78.06

CD Issued by Premier Valley Bank

YTD Interest Paid: $0.00
Interest Accrued: $78.06
Int Earned Since Last Stmt: $78.06
CD Issued by Pulaski Bank

YTD Interest Paid: $0.00
Interest Accrued: $78.06
Int Earned Since Last Stmt: $78.06

CD Issued by Republic Bank & Trust Co

YTD Interest Paid: $0.00
Interest Accrued: $78.06
int Earned Since Last Stmt: $78.06
CD Issued by SpiritBank

YTD Interest Paid: $0.00
Interest Accrued: $78.06
Int Earned Since Last Stmt: $78.06

CD Issued by State Bank of Countryside

YTD Interest Paid: $0.00
Interest Accrued: $10.18
Int Earned Since Last Stmt: $10.18
CD Issued by The First, N.A.

YTD Interest Paid: $0.00
Interest Accrued: $78.06
Int Earned Since Last Stmt: $78.06

01/22/09
01/22/09
01/30/09

01/22/08
01/22/09
01/30/09

01/22/09
01/22/09
01/30/09

01/22/09
01/22/08
01/30/09

01/22/09
01/22/09
01/30/09

01/22/09
01/22/09
01/30/09

01/22/09
01/22/09
01/30/09

01/22/09
01/22/09
01/30/09

01/22/09
01/22/09
01/30/09

01/22/08

CDARS® is a registered service mark of Promontory interfinancial Network, LLG.

S RN

CONTAINS CONFIDENTIAL INFORMATION

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE

Date
Page

01/30/09
4 0of 5

$0.00
247,750.00

- $247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
32,323.85
$32,323.65

$0.00



CD Issued by The Park Avenue Bank

YTD Interest Paid:
Interest Accrued:
Int Earned Since Last Stmt:

$0.00
$78.06
$78.06

CD Issued by Traditional Bank Inc

YTD Interest Paid:
Interest Accrued:
Int Earned Since Last Stmt:

CD Issued by West Bank
YTD Interest Paid:

Interest Accrued:
int Earned Since Last Stmt:

Thank you for your business.

$0.00
$78.06
$78.06

$0.00
$78.06
$78.06

01/22/09
01/30/09

01/22/08
01/22/09
01/30/09

01/22/09
01/22/08
01/30/09

01/22/09
01/22/09
01/30/09

CDARS® is a registered service mark of Promontory Interfinancial Network, LLC.

CONTAINS CONFIDENTIAL INFORMATION

Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

OPENING BALANCE
Deposit
ENDING BALANCE

Date
Page

01/30/09
50f5

247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00

$0.00
247,750.00
$247,750.00



NCB, FSB

1725 Eye Street NW
Suite 600

Washington, DC 20006

CENTRAL FEDERAL CORPORATION
2923 SMITH RD
FAIRLAWN, OH 44333

Subject: Maturity Notice

Legal Account Title: CENTRAL FEDERAL CORPORATION

S S————

CONTAINS CONFIDENTIAL INFORMATION

Date

Page

- 'X
Account % %fjié‘%}

1org

Below is a summary of your certificate(s) of deposit that have been placed through CDARS® with one or more
EDIC-insured depository institutions that will mature on February 19, 2009. You had requested that the principal
and interest be resubmifted for deposit at maturity. Please call us prior to 4:00 PM (local time) two business days
before maturity to establish the terms before we resubmit your funds. If, however, you have previously entered into a
written agreement with us regarding your resubmitted funds, the terms of your new order will be established

according to the terms of that agreement. Should you have any questions, pl

send an email to

Anticipated
Interest
218.66
218.66
218.66
218.66
218.66
218.66
218.66
218.66
218.66
218.66
104.24
218.66
218.66
218.66
218.66
218.66
218.66
218.66
28.53
218.66
218.66

Original Principal Amount
Current Principal Balance
Anticipated Payout At Maturity
Anticipated Interest
Anticipated Amount Withheld
Interest Rate
Annual Percentage Yield

Anticipated
Amt Withheld
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

ease contact us at 202—-336-7779 or

7,225,000.00
7,225,000.00
7,231,376.66
6,376.66
©0.00
1.15%

1.16%

Anticipated Payout
at Maturity
247,968.66
247,968.66
247,968.66
247,968.66
247,968.66
247,968.66
247,968.66
247 968.66
247,968.66
247,968.66
118,212.15
247,968.66
247,968.66
247,968.66
247,968.66
247 968.66
247,968.66
247,968.66

32,352.18
247,968.66

Account Number Wi o
Effective Date %ﬁs% u1/22/09
Maturity Date 02/19/09
Interest Payment Frequency At Maturity
Interest Disbursement Type Credit to Principal
Maturity Disbursement Type Reinvest
Product Name 4-WEEK NON-PERSONAL CD
Your certificate(s) of deposit were issued by the following FDIC~insured depository institution(s):
Principal
Balance
Pulaski Bank 247,750.00
Gibraltar Private Bank & Trust Company 247,750.00
CNLBank 247,750.00
Bank of Sacramento 247,750.00
Citizens Business Bank 247,750.00
Pacific Western Bank 247,750.00
Republic Bank & Trust Co 247,750.00
The First, N.A. 247,750.00
Missouri Bank and Trust Company 247,750.00
Johnson Bank 247,750.00
BankTrust 118,107.91
Premier Valley Bank 247,750.00
Bank of American Fork 247,750.00
East West Bank 247.750.00
Central Bank and Trust Company 247,750.00
Traditional Bank Inc 247,750.00
Cardinal Bank 247,750.00
Gateway Bank & Trust Company 247,750.00
State Bank of Countryside 32,323.65
West Bank 247,750.00
Hillcrest Bank 247,750.00

CDARS® is a service mark of Promontory Interfinancial Network, LLC.

247,968.66



CONTAINS CONFIDENTIAL INFORMATION

NCB, FSB

1725 Eye Street NW
Suite 600

Washington, DC 20008

CENTRAL FEDERAL CORPORATION
2923 SMITH RD ’ Date
FAIRLAWN, OH 44333

Account

Page
Summit Bank Eugene, OR 234,103.52
New Resource Bank San Francisco, CA 247,750.00
First NBC Bank New Orleans, LA 247,750.00

7,231,376.66

Below is the depository institution(s) where you do not wish gour funds placed, as you indicated at the time you
re-submitted your funds to us for placement through CDARS,

CF BANK Fairlawn, OH

Thank you for your business.

CDARS® is a service mark of Promontory Interfinancial Network, LLC.




NCB, FSB

1725 Eye Street NW
Suite 600

Washington, DC 20006

CENTRAL FEDERAL CORPORATION
2923 SMITH RD
FAIRLAWN, OH 44333

Subject: New Account Notice

Legal Account Title:

CENTRAL FEDERAL CORPORATION

CONTAINS CONFIDENTIAL INFORMATION

Date
Account
Page

Thank you for purchasing certificate(s) of deposit through NCB, FSB. These deposit(s) have been placed by us, as
your agent and custodian, through CDARS® with one or more FDIC~insured depository institutions. Per your
request, the funds will be resubmitted for deposit at maturity. There is no grace period after maturity, so please
advise us prior to 4:00 PM (local time) two business days before maturity if you wish to amend these instructions. If
any of the frigmiagainformation s incorrect, or if you have any questions, please contact us at 202-336~7779 or send

an email to E{%ﬁ

WA

Account ID ] Principal Amount - 7,231,376.66
Effective Date 02 J Interest Rate 0.70%
Maturity Date 03/19/09 Annual Percentage Yield 0.70%
Interest Payment Frequency At Maturity Old Account ID 1006074959
Interest Disbursement Type Credit to Principal

Maturity Disbursement Type Reinvest

Product Name 4-WEEK NON-PERSONAL CD

Your certificate(s) of deposit were issued by the following FDIC~insured depository institution(s):

Fidelity Bank Wichita, KS 247,750.00
Gibraltar Private Bank & Trust Company Coral Gables, FL 247,750.00
Machias Savings Bank Machias, ME 247,750.00
American Bank of the North Nashwauk, MN 60,273.14
United Bank Vienna, VA 247,750.00
Carolina First Bank Greenville, SC 247,750.00
The First, N.A. Damariscotta, ME 247,750.00
Johnson Bank Racine, Wi 247,750.00
American National Bank Qakland Park, FL 247,750.00
United Bank, Inc. Parkersburg, WV 247,750.00
United Community Bank Blairsville, GA 247,750.00
East West Bank Pasadena, CA 247,750.00
Valley Bank Roanoke, VA 247,750.00
Gateway Bank & Trust Company Elizabeth City, NC 247,750.00
STAR Financial Bank Fort Wayne, IN 247,750.00
S&T Bank Indiana, PA 247.750.00
BB&T Winston~Salem, NC 247,750.00
The F&M Bank & Trust Company Tulsa, OK 247,750.00
Western National Bank Odessa, TX 247,750.00
WesBanco Bank, Inc. Wheeling, WV 247,750.00
IBERIABANK Lafayette, LA 247,750.00
Rockiand Trust Company Rockland, MA 247,750.00
Central Valley Community Bank Fresno, CA 247,750.00
Bar Harbor Bank & Trust Bar Harbor, ME 247,750.00
Provident Bank of Maryland Baltimore, MD 247,750.00
Olid Line Bank Bowie, MD 247,750.00
Planters Bank, Inc Hopkinsville, KY 247,750.00

COARSE® is a service mark of Promontory Interfinancial

MNetwork, LLC



NCB, FSB

1725 Eye Street NW
Suite 600

Washington, DC 20008

CENTRAL FEDERAL CORPORATION
2923 SMITHRD
FAIRLAWN, OH 44333

Banco Popular North America
Access National Bank

The Park Avenue Bank
LegacyTexas Bank

Columbia State Bank
Commonwealth Bank and Trust
SpiritBank

Old Line Bank

Bank of Florida—-Southeast
New Resource Bank

CONTAINS CONFIDENTIAL INFORMATION

Date
Account
Page

247,750.00 218.66 0.00 247,968.66
247,750.00 218.66 0.00 247,968.66
247,750.00 218.66 0.00 247,968.66
247,750.00 218.66 0.00 247,968.66
247.750.00 218.66 0.00 247,968.66
247,750.00 218.66 0.00 247,968.66
247,750.00 218.66 0.00 247,968.66
247,750.00 218.66 0.00 247,968.66
137,568.44 121.41 0.00 137,689.85
247.750.00 218.66 0.00 247,968.66
7,225,000.00 6,376.66 0.00 7,231,376.66

Anticipated interest and withholding are estimated amourits and assume that the entire principal remains on deposit
until maturity. Because interest on your certificate(s) of deposit accrues daily, early or partial withdrawals,
reinvestments, or other factors may affect the actual interest and amount withheld for taxes at maturity.

Thank you for your business.

CDARS® is a service mark of Promontory interfinanclal

Network, LLC.




CONTAINS CONFIDENTIAL INFORMATION
NCB, FSB
1725 Eye Street NW
Suite 800
Washington, DC 20006 Date 02/19/09
Page 10of5

CENTRAL FEDERAL CORPORATION
2923 SMITH RD
FAIRLAWN, OH 44333

Subject: CDARS® Customer Statement
Legal Account Title: CENTRAL FEDERAL CORPORATION

Below is a summary of your certificate(s) of deposit, which we are holding for you as your custodian. These
certificate(s) of deposit have been issued through CDARS by one or more FDIC~insured dennsitarv instihitinne
Should you have any guestions, please contact us at 202-336-7779 or send an email to —

Wils)

Summary of Accounts Reflecting Placements Through CDARS

Account ID Effective Date Maturity Date Interest Rate Opening Balance  Ending Balance
%@&E 01/22/09 02/19/09 1.15% $7,225,000.00 $0.00
TOTAL $7,225,000.00 $0.00

CDARS®E is a registered service mark of Promontory Interfinancial Network, LLC.



Date 02/19/09
Page 20of5
ACCOUNT OVERVIEW
L APS \‘

Account ID: O g : bi{‘% ] Effective Date:

Product Name: 4-WEEK NON-PERSONAL CD Maturity Date:

Interest Rate: 1.15% YTD Interest Paid:

Account Balance: $0.00 Int Earned Since Last Stmt:

The Annual Percentage Yield Earned is 1.16%.

CD Issued by Access National Bank

$218.66
$140.60

YTD Interest Paid:
Int Earned Since Last Stmt:

01/31/09
02/19/09
02/19/09
02/159/09

CD Issued by Banco Popular North America

$218.66
$140.60

YTD Interest Paid:
int Earned Since Last Stmt:

CD Issued by Bank of American Fork

$218.66
$140.60

YTD interest Paid:
Int Earned Since Last Stmt:

01/31/09
02/19/09
02/19/09
02/19/09

01/31/09
02/19/09
02/18/09
02/19/09

CD Issued by Bank of Florida~Southeast

$121.41
$78.07

YTD Interest Paid:
Int Earned Since Last Stmt:

CD Issued by Bank of Sacramento

YTD Interest Paid: $218.66
Int Earned Since Last Stmt; $140.60
CD Issued by BankTrust

YTD Interest Paid: $104.24
Int Earned Since Last Stmt: $67.03
CD Issued by Cardinal Bank

YTD Interest Paid: $218.66
Int Earned Since Last Stmt: $140.60

01/31/09
02/19/09
02/19/09
02/19/08

01/31/09
02/19/09
02/19/08
02/19/69

01/31/09
02/19/09
02/19/09
02/19/09

01/31/09
02/19/09
02/19/09
02/19/09

CD Issued by Central Bank and Trust Company

$218.66
$140.60

YTD Interest Paid:
Int Earned Since Last Stmt:

01/31/09
02/19/09

CDARS® is a registered service mark of Promontory interfinancial Network, LLC.

CONTAINS CONFIDENTIAL INFORMATION

OPENING BALANCE

Interest Payment

Maturity Payout ~ Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

interest Payment

Maturity Payout - Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout ~- Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout ~ Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout - Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout ~ Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

interest Payment

Maturity Payout ~ Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE
Interest Payment

01/22/09
02/19/09
$6,376.66
$4,100.25

$247,750.00
218.66
-247,968.66
$0.00

$247,750.00
218.68
~247,968.66
$0.00

$247,750.00
218.66
~247,968.66
$0.00

$137,568.44
121.41
-137,689.85
$0.00

$247,750.00
218.66
-247,968.66
$0.00

$118,107.91
104.24
~-118,212.15
$0.00

$247,750.00
218.66
-247,968.66
$0.00

$247,750.00
218.68




s

|

CD Issued by Citizens Business Bank

$218.66
$140.60

YTD Interest Paid:
Int Earned Since Last Stmt:

CD Issued by Columbia State Bank

YTD Interest Paid: $218.66
Int Earned Since Last Stmt: $140.60

02/19/09
02/19/09

01/31/09
02/19/09
02/19/09
02/19/08

01/31/09
02/19/09
02/19/08
02/19/09

CD Issued by Commonwealth Bank and Trust

YTD Interest Paid: $218.66
Int Earned Since Last Stmt: $140.60
CD Issued by CNLBank

YTD interest Paid: $218.66
Int Earned Since Last Stmt: $140.60
CD Issued by East West Bank

YTD Interest Paid: $218.66
Int Earned Since Last Stmt: $140.60

01/31/09
02/19/08
02/19/09
02/19/09

01/31/09
02/19/08
02/19/09
02/19/09

01/31/09
02/19/09
02/19/09
02/19/09

CD Issued by Gateway Bank & Trust Company

$218.66
$140.60

YTD Interest Paid:
Int Earned Since Last Stmt:

01/31/09
02/19/09
02/19/09
02/19/09

CONTAINS CONFIDENTIAL INFORMATION

Date 02/18/09
Page 3of5

Maturity Payout ~ Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout — Funds To Be Remvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout - Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout — Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout - Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout ~ Funds To Be Remvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout ~ Funds To Be Reinvested
ENDING BALANCE

CD Issued by Gibraltar Private Bank & Trust Company

YTD Interest Paid: $218.66
Int Earned Since Last Stmt: $140.60
CD Issued by Hillcrest Bank

YTD interest Paid: $218.66
Int Earned Since Last Stmt: $140.60

01/31/09
02/19/09
02/19/08
02/19/09

01/31/09
02/19/08
02/19/09
02/19/09

CDARS® is a registered service mark of Promontory interfinancial Network, LLG,

OPENING BALANCE

Interest Payment

Maturity Payout ~ Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout ~ Funds To Be Reinvested
ENDING BALANCE

~-247,968.66
$0.00

$247,750.00
218.66
~247,968.68
$0.00

$247,750.00
218.66
-247,968.66
$0.00

$247,750.00
218.66
-247,968.66
$0.00

$247,750.00
218.66
~247,968.66
$0.00

$247,750.00
218.66
-247,968.66
$0.00

$247,750.00
218.66
-247,968.66
$0.00

$247,750.00
218.66
~-247,968.66
$0.00

$247,750.00
218.66
-247,968.66
$0.00
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CD Issued by Johnson Bank

YTD Interest Paid:
Int Earned Since Last Stmt:

$218.66
$140.60

CD Issued by LegacyTexas Bank

YTD Interest Paid: 3218.66
Int Earned Since Last Stmt: $140.60

01/31/08
02/19/08
02/19/09
02/19/09

01/31/09
02/19/09
02/19/09
02/19/09

CD Issued by Missouri Bank and Trust Company

$218.66
$140.60

YTD Interest Paid:
Int Earned Since Last Stmt:

CD Issued by New Resource Bank

YTD Interest Paid: $218.66
Int Earned Since Last Stmt; $140.60
CD Issued by Old Line Bank

YTD Interest Paid: $218.66
Int Earned Since Last Stmt: $140.60

CD Issued by Pacific Western Bank

$218.66
$140.60

YTD Interest Paid:
Int Earned Since Last Stmt;

CD Issued by Premier Valley Bank

YTD Interest Paid: $218.66
Int Earned Since Last Stmt; $140.80
CD Issued by Pulaski Bank

YTD Interest Paid: $218.66
Int Earned Since Last Stmt; $140.60

01/31/09
02/18/09
02/19/09
02/19/09

01/31/09
02/19/09
02/19/09
02/19/09

01/31/09
02/19/09
02/18/09
02/19/09

01/31/09
02/18/09
02/19/09
02/19/09

01/31/09
02/19/09
02/19/09
02/19/09

01/31/09
02/19/09
02/19/09
02/19/08

CDARS® s a registered service mark of Promontory interfinancial Network, LLC,

CONTAINS CONFIDENTIAL INFORMATION

Date 02/19/09
Page 40of5

OPENING BALANCE

Interest Payment

Maturity Payout - Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout ~ Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout ~ Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout - Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout ~ Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout ~ Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout -~ Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCFE

Interest Payment

Maturity Payout ~ Funds To Be Reinvested
ENDING BALANCE

$247,750.00
218.68
-247,968.66
$0.00

$247,750.00
218.68
~247,968.66
$0.00

$247,750.00
218.66
-247,968.68
$0.00

$247,750.00
218.66

~247 968.66
$0.00

$247,750.00
218.66
-247,968.68
$0.00

$247,750.00
218.66
~247,968.66
$0.00

$247,750.00
218.66
~247,968.66
$0.00

$247,750.00
218.66
-247,968.66
$0.00



CD Issued by Republic Bank & Trust Co

YTD Interest Paid: $218.66
Int Earned Since Last Stmt: $140.60
CD Issued by SpiritBank

YTD Interest Paid: $218.66
Int Earned Since Last Stmt: $140.60

CD Issued by State Bank of Countryside

YTD Interest Paid: $28.53
Int Earned Since Last Stmt: $18.35
CD Issued by The First, N.A.

YTD Interest Paid: $218.66
Int Earned Since Last Stmt: $140.60

CD Issued by The Park Avenue Bank

YTD Interest Paid: $218.66
Int Earned Since Last Stmt: $140.60

CD Issued by Traditional Bank Inc

YTD Interest Paid: $218.66
Int Earned Since Last Stmt: $140.60
CD Issued by West Bank

YTD Interest Paid: $218.65
Int Earned Since Last Stmt: $140.60

Thank you for your business.

01/31/09
02/19/09
02/19/09
02/19/09

01/31/09
02/19/09
02/19/09
02/19/09

01/31/09
02/19/09
02/19/09
02/19/09

01/31/09
02/19/09
02/19/09
02/19/09

01/31/09
02/19/09
02/19/09
02/19/09

01/31/09
02/16/09
02/19/09
02/19/09

01/31/09
02/19/09
02/19/08
02/19/09

CDARS® is u registered service mark of Promontory Interfinancial Network, LLO.

CONTAINS CONFIDENTIAL INFORMATION

Date 02/19/09
Page 50f5

OPENING BALANCE

Interest Payment

Maturity Payout - Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout -~ Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout ~ Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout — Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout - Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout — Funds To Be Reinvested
ENDING BALANCE

OPENING BALANCE

Interest Payment

Maturity Payout - Funds To Be Reinvested
ENDING BALANCE

$247,750.00
218.66
~247,968.66
$0.00

$247,750.00
218.66
-247,968.66
$0.00

$32,323.65
28.53
-32,362.18
$0.00

$247,750.00
218.66
-247,968.66
$0.00

$247,750.00
218.66

-247 968.66
$0.00

$247,750.00
218.66
-247,968.66
$0.00

$247,750.00
218.66
-247,968.66
$0.00

R ————



TRANSMISSION VERIFICATION REPORT

TIME @ 81/28/20889 17:592
NAME @

Fax

TEL

SER. # : BROASJ767549

DATE, TIME B1/268 17:44
FAX NO. /NAME 17836473495
DURATION ge:ev: 52
5 :

0K
MODE g(’gaND&RD

FBANK

cc

TO: T FROM;, AR ?
iy W(0) | weesm L(L)
COMPANY" DATE.
FA0-09
FAX NUMBER. FAX NUMBER: 330.666.7959
PHONE NUMBER: PHONE NUMBER. 330.866.7979

TOTAL NO. OF PAGES:

o Led




> CFBANK

DATE: ﬂ
[A0-67

FAX NUMBER:

FAX NUMBER: 330.666.7959

PHONE NUMBER:

PHONE NUMBER: 330.666.7979

RE: Lo F
i /:('ja/{

TOTAL NO. OF PAGES:

7
{ 2 4 ,
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,L[,»SJ’/;} i L:}k Zi Z ug/k./{’
T
|

2923 Smith Road
Fairlawn, OH 44333




Nanci Dodgson

From: Drch.coop] 3::-»( éﬁ >

Sent: Tiesday, January 20, 2309 4:02 PM o

To: — — w{ (s ‘)

Subject: Fw: Lunaro pracement

Attachments: WIRE TRANSFER INSTRUCTIONS doc; New Business Application.pdf, Customer Request

for Account Placement.pdf, CDARS DepositPlacementAgt..pdf

2011 urystal unive | Suite 800 | Arlington, VA 222UL O
o st gy <D:COOD

Please use the following link to send sensitive customer/ financial information:
https://ncbweb.ncb.com/secure/ contact.nsf/memo.htm

NCB refers to National Consumer Cooperative Bank and its subsidiaries (primarily NCB, FSB and NCB Financial Advisors, Inc.), its affitiated non-profit
corporation, NCB Capital Impact, and also NCB Community Works, which is jointly owned by NCB Capi tal Impact. Each is a separate corporation within the
NCB Financial Group.

emer Farwarded D

Tt

o)

ce
01/20/2009 03:28 PM %ii’g 3 Subject CDARS placement

b((s )

4 week term @ 1.15%. Attached you will find a deposit application that needs to be completed for the checking account
that will be used as the transfer mechanism. Please provide me with copy of W-0 as well as your CDARS placement
agreement docs.

Please call if you have any questions.

Best regards,

L&Y

PS For your wire, the account number i

T

7011 Crystal Drive | Suite 800 E— Wb >

Please use the following link to send sensitive customer/ financial information:
https:/ /ncbweb.ncb.com/secure/centact.nsf/memo.htm

NCB refers to National Conisumer Cooperative Bank and its subsidiaries (primarily NCB, FSB and NCB Financial Advisors, inc.), its affitiated no-profit
corporation, NCB Capital tmpact, and also NCB Community Works, which is jointly owned by NCB Capital Jmpact. Eachisa separate corporation within the
NCB Financial Group.



BUSINESS DEPOSIT
ACCOUNT APPLICATION

tmportant Applicant Information: Federal law requires financial institutions to obtain sufficient information to verify your identity, You
may be asked severas! questions and to provide one or more forms of identification to fulfill this requirement. In some instances we may
use ouiside sources to confirm the information. The information you provide is protected by our privacy poticy and federal law.

1 COMPLETE THE INFORMATION BELOW

Company Name: Covitvad. toaeved, Lovpe rad i

Tax |dentification #: : 71 !‘2‘}?7'7{3’? Inception Date: : ‘7//‘?‘7&
: tﬁﬁ}mle: Avp /‘?//Q’ L bty /‘V’iﬂ)/t

Contact Person: _ s
2973 Swith RdA

Address:
i laion Crr State | Zip: UK 44332 I

e,

City:

Phone: Fax: __22C Llt 1404 email:

Authorized Signers (Print Name and Title):

Ais

i o i Yoo ; {‘) ; o . N
. /\V’(Z{A y (/\ 5 Ao it (T ‘7";’&3(5(&7;{ S LLe
¥

it

I SR c f b e &
) Lleise Y Se v/ Z,) Citc ik {lendet T DeLrLTigs
) i

3 v’{,u;ua@ S M:‘/E%Lc’-i Arcnuyer = &

4.

Please select those cash management services you want to utilize:
D Corporate Checking D Master Client Checking D Corporate Sweep Account” D Interest Business Checking ™

D Certificate of Deposit (CD) D Money Market Deposit Account (MMDA) D MMDA Plus

Term:

Initial Deposit Amount:

2 ATTACH IMPORTANT DOCUMENTS

Please include a copy of your Articles of Incorporation or like documentation (U.S. Government recognition) with this application. Also include
a copy of your assigned Tax {dentification Number (TIN}.

3 RETURN COMPLETED APPLICATION

Fax completed application to (703) 647-3495.

Or, mail to Deposit Production Office
NCB
2011 Crystal Drive, Suite 860
Arlington, VA 22202

% ipyestment products are not FOIC insured, nor are the uyranteed by MUB, FSB, and are sublettio substantial rivk, including the possible loss of some

ar alt of the principal invested

s pymiable to sole propristors, Mutitipaly

ch may provide lpam or technical assistance as
s 1 member of the FDIC

apital frpact
SOB, PS8, which

NOB means Matiarna! Consurer Cosperative Bank, its whoity-ourved subsidiary NCB, F5B, and ity
separate entity within the NCEFi wiich are Equsl Housing Lenders, Deposit

s and services are pravided



.. W-9

(Rev. Octoher 2007)

sl ol

Request for Taxpayer
| dentification Number and Certification

Give form to the
requester. Do not
! send to the IRS,

Name (33 Shown On your income 1ax returny

Central Federal Corporation

Business name, if ditforent from above

: Other (see Instructions) >

i . . 7 . i
Check appropriate 0ox: [ ndviduaySole proprietor o Corporation L Parinersiip i Exempt
{1 Limded tabdity company. Enter the tax classification (D=disregarded entity, C=corporation, Pepartnership) » ..., ‘ L payéé

i

i

Address (number, street, and apt. or suite no.)

2923 Smith Read

Requester's name and address {optional)

City, state, and ZIP code
rarlawn, Ohio 44333

List account number(s) here {optional)

Print or type
See Specific Instructions on page 2

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avold

T
| Social security number

i

backup withhotding. For individuals, this is your social security number (SSN), However, for a resident ‘ ) :

alien, sole proprietor, or disregarded entity, see the Part | instructions on page 3. For other entities, it is
your employer identification number (EIN). f you do not have a number, see How to get a TIN on page 3.

Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose

number to enter,

' '

or

ﬁimp!oyer identification number

34 1877137

Certification

Under penalties of perjury, | cartity that.

1. The number shown on this form is my correct taxpayer identification number {or | am waiting for a number ta be issued to me), and

2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b} | have not been notified by the tntermal
Revenue Service (IRS) that | am subject t© backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS nas

notified me that | am no longer subject to packup withholding, and
3. 1am a U.S. citizen or other U.S. person {defined below).

Certification instructions, You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup

withholding because you have failed to report alt interest and dividends on your tax return. For real estate transactions,
For morigage interest paid, acquisition or abandorment of secured property,

itern 2 does not apply.
cancellation of debt, contributions to an individual retirement

arrangement (IRA}, and generally, payments other than interest and dividends, you are not required to sign the Certification, but you must

provide your correct TIN. See the instructions on page 4.

I p
| Signature of L E

Sign
Here i U.S. person -

P A e

Date

. Yy rer
General Instructions *’
Section references are to the internal Revenue Code unless
otherwise noted.

Purpose of Form

A person who is required to file an information return with the
IRS must obtain your correct taxpayer identification number (TIN}
1o renort, for example, incoms paid 1o you, real estate
transactions, mortgage interest you paid, acquisition or
abandonment of secured property, canceilation of debt, or
contributions you made to an IRA.

Use Form W-3 only If you are a U.8. person (including a
resident alien), to provide your correct TIN to the person
requesting it {the requester) and, when applicabie, o

1, Certify that the TIN you are giving is correct (or you are
waiting for a number to be issuedy,

7. Certify that you are not subject 1o backup withholding, or

3. Claim exemption from backup withholdng if you are a U.S.
exempt payee. If applicable, you are also certifying that as a
U.5. persoi, your allocable share of any partnership income from
4 U.S. trade or business is not subject o the withnolding tax on
foreign partners’ share of effectvely connected income.

Note. If a requester gives you a form other than Form W-9 to
request your TH, you must use the requester's form if its
substantially similar to this Form W-9,

Definition of a U.8. person. For federal tax purposes, you are
considered a U.S. person if you are

e An individual who is a U.S. citizen or U.8. resident alien,

e A partnership, corporation, comparny, or associalion created or
organized in the United States or under the laws of the United
States,

® An estate (other than a foreign estate), or

o A domestic trust (as defined in Regulations section
301.7701-7).

Special rules for partnerships. Partnerships that conduct a
trade or business in the United States are generally required 1o
pay a withholding tax on any foreign partners’ share of incoms
from such businass, Further, in certain cases where a Form W-9
has not been recelved, & partnership is required to presume that
a partner is a forsign person, and pay the withholding tax.
Therefore, if you are a U.S. persen that is a partner in a
partnership conducting 2 trade or busingss in the United States,
provide Forrm W-9 1o the partnership to establish your U.S.
status and avold withholding on your share of partnership
income.

The person who gives Eorm W-9 to the partnership for
purposes of estabiishing its U.S. status and avoiding withholding
on its allocabls share of netincome from the partnership
conducting a trade of busmness in the United States s n the
‘oliowing cases:

e The U.S, owner of a cisregarded entdy and not the antity.

Cat Mo, 128X



Certificate of Deposit Account Registry Service® (CDARS®)
Customer Reguest for Account Placement

RRua e 5

. 1 . - K s ’
Account Title: i,,_;;;{; i *f‘;';‘fff:,% H e AN e v

Contact (for non-personal accounts): W@ﬁ . E@é’: {é?}

Customer Class: [ ] Individual / Joint / Revocable Trust [] Estate 7 Irrevocable Trust £ Corporation / Limited Liability Corp
[ Partnership / Limited Liability Partnership [ Sole Proprietorship [} Non-Profit Institution 7] Clubs and Associations
) Public Entity [] Foreign Government [} Savings Bank / Credit Union [ Other Bank

StreetAddress: 24773 &,y ¢( Lw{/

ciy/swte/zin Jui iy CH #4333

Telephone Number =

%{iﬁz —{ U.8. Citizen: [T} Yes [ No i No, country of citizenship

Email Addrese
[IssN EITIN [INon-Resident SSN

D TR 1 5
Tax ID Number(s): 3. ;6177 [37 }I Type: | FNon-Resident without TIN
Source of Funds: [[] Available funds ire [} Reinvestment of Principal / Interest  [[] Other
Account to be Used: [] Checking [} Money Market [] Savings Account # ] Other
Order Information:
One-Way Sell? [ Yes ] No IRA? [ Yes [INo Amounts 7. 225 cec. T
Date to be placed:® //Z( Joeq Annual Interest Rate: and/or APY:[.{%
1
2 ; []2vears (104 | [} 3 Years [15 Years
Term B7%4 Weeks | [ 13 Weeks | [J 26 Weeks | []52 Weeks et (756 weeks) (360 weeks)
i
Interest Payment Frequency: Dyonth End [Quarter End | [] Semiannual (] Year End @//;t Maturity®
T #Credit to ' ‘
Interest Paid via: Principal [JCheck [Transfer Account #:
Reinvest? ] Yes [1No l{

[ICheck Reinvestpdent Amount? [ Principal Principal & Interest [] Other
Maturity Transfer Term? 7] 4 Weeks [) 13 Weeks [ 26 Weeks [] 52 Weeks (] 2 Years [] 3 Years
Disbursement 15 Years
Type: Account #:

Additional Information:
'Funds may be submitted for placement only after entering into a Deposit Placement Agreement with us, *Early withdrawal penalties will be imposed by the
institution that issued the CD and are as follows: 4 Weeks, 28 Days of simple interest; 13 Weeks, 80 Days of simple interest; 26 Weeks, 90 Days of simple
interest; 52 Weeks, 180 Days of simple interest; 2 years, 380 days of simple interest; 3 years, 540 days of simple interest; § years, 900 days of simple interest.
An early withdrawal penalty may invade principal. No penalty will be charged for early withdrawal of a CD upon the death of an owner an individual who is the
sole or joint owner of the CD. At Maturity interest option is available only on CDs 52 Weeks and shorter.

CDs are issued and mature on Thursdays each week. If Thursday is a holiday, activities move to Friday.
Customer Exclusions: A

Bank: TRN: L City, State:
C*{f“ Ll)){;»f;{:;_ o f&azxééwi z’i“( ‘f‘*r3357

Jhlicse-

Signature ' i 4 Date

Signature Dats

CUARS and Certifcate of Depost Account Registry Servce are servoe marks of Promontory interfinancial Hetwork, LLG,




CDARS Deposit Placement Agreement

You, the undersigned, and
~ NCB,FSB

(referred to in this agreement as "we’ and us’) are entering into this agreement to
set forth the terms and conditions under which we will assist you from fme to ime in
placing your funds in time deposits with deposiiory institutions {ezch an “Insured
Institution”) whose accounts are insured by the Federal Deposit Insurance
Corperation {('FDICT). Through an arangement with Promontory Interfinancial
Network, LLC ["Network”), we will endeavor 1o place your funds in ime deposits
{FCDs" issued by Insurad Institutions through the Network's Certificate of Depost!
Account Registry Services. or CDARSS, in principal amounts inat, when aggregated
with interest to accrue over the tarm cf the CO, will not exceed the $100,000 FDIC
insurance limit for deposits of one depositor at one Insured institution, or such other
insurance limit as Congress and the FDIC may establish. We will also act as your
custodian wth respect to your CDs pursuant to the custodial agresment that we have
separately entered into with you ("Custodial Agreement’). The terms of our custodial
relationship with you are set forth in the Custodial Agreement. Funds held in an
account with us pending placement through CDARS or resulting from paymenis on
CDs are subject to the FDIC insurance limits applicable to your deposits with us.

CDARS includes a propristary process owned by the Network that aliccates
orders submitted by member financial institutions on behalf of their depositors on
dates specified by the Network. On each "Order Date” member institutions submit
orders requesting the Network to (i) place funds for their depositors with Insured
Institutions that are willing to accept deposits through CDARS or {if) if the member
institution is an 'nsured Institution, receive funds so placed by other member institu-
fions. On the *Order Allocation Date” the Network allocates orders submitted on the
Order Date. CDARS offers different types of transactions through which we may
place your funds with such Insured Institutions. Ina “CDARS Reciprocal
Transaction,” we receive through CDARS funds for deposit in an amount equal to the
amount of your funds that we have placed through CDARS with respect to the corre-
sponding Order Date, but we do not receive a fee. In a *CDARS One-Way
Transaction,” we do not receive funds for deposit through CDARS, but we receive a
fee from one or more Insured Institutions that received deposits through CDARS with
respect to the corresponding Order Date. Funds that we submit for placement for you
through a CTARS transaction may be placed at an Insured Institution without regard
to whether the 'nsured Institution is participating in CDARS on that Order Date
through a CDARS Reciprocal Transaction or through a CDARS One-Way Transaction
or otherwice. We will place your funds through a CDARS Reciprocal
Transaction unless we notify you that we will place your funds through a
CDARS One-Way Transaction and you agree to our doing so.

This agreement sets forth important nformation about the placement process.
By signing this agreement you agree 1o be sound by its terms each time that you
submit funds to us for placement. Please read it carefully. Some of the features of
the CDs and the placament process are’

When we place your funds, you will be issued CDs by Insured Institutions that
have entered into agreements with the Network.
«  We will act as your custodian with respect to those CDs.
« The CDs issued to you by Insured Institutions will have the interest rates and

annual percentage vields {"APY") you have agreed o with us.
«  Youwill not be charged a fee in connection with CD placements.

You may select the malurities and payment terms of your COs from those that

are avallabie hrough CDARS at the time that you submit your funds for

placement
«  You may designate any Insured Institution as ineligible to recelve your funds.

Early withdrawal of any CD you purchase may be available, but may be subject

to substantial penalties.

Section 1. Your Relationship With Us

{a) Agency and Custodial Relationship

We have entered into a contract with the Network puisuant i which wa will endeavor
fo place your funds at other Insured Institutions that have aiso entered inlo contracts
with the Network. Pursuant to our contract with the Network, we will adhere to the
Nebwork's policies and procedures in placing your funds,

We wil act &s your agent in connection with the placement of your funds in CDs. Gn
certain Order Dates, we may have the opportunity o place your funds throagh sither
a CDARS Reciprocal Transaction of a CDARS One-Way Transaction. Although we
wlil act as your agent in connection with the placement of your funds, we are

not acting as your investment adviser and have no obligation to advise you of
alternative investments avaflable through CDARS or otherwise. Further, we
make no representations with respect to the interest rates on deposits available
on an Order Date through us or through CDARS, and we may racelve greater
henefits when we place your funds through one type of CDARS transaction
than when we do so through ancther type of CDARS transaction or than we
would if you instructed us to make a deposit other than through a CDARS
transaction,

We will act as your custodian with respect 1o your CDs acquired through
CDARS. We have entered into an agreement with The Bank of New York to act as
our sub-custodian with respect to the CDs for which we are acting as your custodian.
No physical certificates evidencing the CDs will be issued. Each CO for which we act
as your custodian will be recorded on the records of the Insured Institution that issues
the CO in the name of cur sub-custodian, will be recorded on the records of the sub-
custodian in our name, and will be recorded on our records in your name, allin a
manner that will permit FDIC deposit insurance to "pass through” 10 you as the bene-
ficial owner of the CD. You will receive from us a written confirmation of the issuance
of your CDs and periodic account statements that will reflect your awnership of your
CDs. The confirmation of CD issuance and the account statement(s) will be the only
evidence that you wil receive of your ownership of the CDs. You should retain the
confirmation and the account statement(s) for your records.

While we are acting as your custodian, (i) all payments with respect to the CDs
by the Insured Institutions that issue the CDs will be made to us, and we will credit
the funds to an account or accounts you maintain with us or dishurse the funds pur-
suant to your instructions, and (i} you can enforce your rights in the CDs through us.
You may not transfer the CDs directly to another custodian. At your election, you may
dismiss us as custodian, and your ownership of a CD may be recorded in your name
on the books of the Insured Institution that issued the CD. if you choose to have the
CD maintained in your name on the books of the Insured Institution that issued the
CD, you will be able to enforce your rights in the CD directly against that Insured
Institution.

(b} Fees

You will not pay a fee in connection with your placement of funds. If we place your
funds through a CDARS Reciprocal Transaction, we will pay a fee to the Network for
using the CDARS order allocation services and certain other services. if we place
your funds through @ CDARS One-Way Transaction, we and the Network will receive
a fea from one of more Insured Institutions receiving deposits through CDARS in
respect of that Order Date. We may, in our discretion, waive some of all of our fee,
and the Network may, in its discretion, waive some or all of its fee. We and the
Network may receive different fees from different insured Institutions. The Network
may offer us and our employees non-cash incentives in connection with our place-
ment of funes through CDARS.

if you have been referred lo us by @ registered broker-dealer to place your funds
through CDARS, we may pay a fee to that registerad broker-dealer.

(¢} Limits on Flacements

Although we, through our arangement with the Network, wil endeaver 1o pace your
funds, on a particular Order Afiocation Date the Natwork may not be able lo allocate
orders in a way that results in the placement of some or any of your funds. If any of
your funds cannot be placed, the unplaced funds will be returned to you. You may
ask us to resubmit unplaced funds for placement through CDARS on another day on
which the Network performs its aliocation service.

(d) Each CD Will Be an Obligation of the Issuer

Fach CD wil be a deposit obligation of the Insured Institution that issued the CD,
Each GO wil constitute & direct obfigation of the Insured institution that issued it and
will not be, either directly or indirectly, our obiigation or an abligation of the Network.
Your CO will not be issued untl the issuing tnsured Institution receives and accepts
your funds.

(e APY

f you are not a “‘consumer” for purpeses of the Truth-in-Savings Act ('TSA™), or f our
communication with you in connection with your placement of funds through CDARS
is not an “advertisement” for purposes of T8A, we are not ohligated to provide you
with an APY on your CDs.

(6 Mutual Institution Voting and Subscription Rights

i 2 C0 is issued to you by an nsured Institution in the mulual form of organ-zation
(mutual institution”) for funds placed for you through COARS, you may receive
through us a notice of a meeting of the depositor members of that mutual institution.
Because your CD is identified on the Books of the mutual institution in the name of
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the sub-custodian and notin your name, you will not be entitled to attend the mest-
ing or vote by proxy. Under & s that we have entered inlo with the sub-cus-
todian that holds vour CDs in it sour behalf, the sub-custodian will forward
meeting notices to us {for delvery ©© you) butil will not atiend the meeling o vote by
DFOXY.

It is possible that the mutual institution also may send notice of its infention to
convert to a stock institution, and provide for priority, non-transferable subscription
rights for depositor members of the mutual institution to purchase stock in the con-
yersion. Because of the nature of our agreement with the sub-custodian, your CD
wil be identified on the books of ‘he mutual institution in the name of the sub-custo-
dian, and not in your name, and thus, you will not be entitied to exercise any sub-
scription right to purchase the stock, or to vote on the conversion. The sub-custodi-
an, which will own the subscription right, also will not purchase any stock in the con-
version.

Accordingly, if you wish to receive meeting notices diractly, attend meetings and
vote {to convert from the mutual to stock form of ownership, form a mutual heiding
company or otherwise) with respect to a €0 you have acquired from a mutual institu-
tion through CDARS, or wish to receive subscription rights in the event the mutual
institution converts from mutual to stock form, you will have to dismiss us as custodi-
an prior to the applicable record date (a date usually atleast a year in advance from
the date the mutual institution’s board of directors adopts a plan of conversion) and
have your ownership of the CD recorded in your name directly on the books of the
mutual institution that issued the CD.

Section 2. The Network

(a) General

The Network i5 not your agent and is responsible solely to us for performing the
services for which we have ratained it. The Network uses the proprietary process
inciuded in CDARS to aliocate orders submitted on a specifieq Order Date by
Insured Institutions to other Insured Institutions that are willing to accept deposits
through CDARS.

On an Order Allacation Date, the Network uses the CDARS sliocation process
to propose placements of funds with Insured Institutions wishirg to receive funds,
subject to your aoproval as set forth in the procedures set forth in Section 3 of this
agreement (Placement Procedures”). CDs for funds placed through CDARS will be
issued to you on the business day immediately following the Order Aliocation Date
{the “Settlement Date”}. A “business day" means any day other than 2 Saturday, a
Sunday of a day on which banks in New Yark, New York are authorized or required
by law or regulation to close.

(b) CDARS Reciprocal Transaction

When we notify the Network that we wish to subrmit your funds for placement trough
a CDARS Reciprocal Transaction on an Order Date, we will agree to accept for
deposit an equal or greater amount of deposits through CDARS. On the Settiement
Date, CDs will be issued to you and we will accept deposits placed by other member
institutions.

Your funds may be placed at Insured Institutions that are submitting funds for
pacement through a CDARS Reciprocal Transaction or at insured Institutions that
have requested deposits through CDARS with respect to the same Order Date. The
Network, in addition to fees payable to it, may realize profits or incur fosses in con-
nection with the placement of your funds at one or more of those Insured tnstitutions
on the terms you have agreed o with us.

When your funds are placed through a CDARS Reciprocal Transaction, we may
make or receive payments dased upon the difference between the interes! rate we
have agreed upon with you for your CDs and the interest rate we pay on CDs that
we issue 1o customers of other Insured Institutions. These payments wil be calculat-
ed pursuant to a formula that uses the projecied volume-weighted average interest
rate for deposits placed through COARS Reciprocal Transactions on the same day
your funds are piaced. These paymen's are intended to provide us with the same
interest cost on the COs we issug o depostiors of other Insured instiutions through
4 COARS Reciprocal Transaction as we would have incurred had wa issued the COs
directly to you,

Any profits o iosses realized by the Network and any payments made of
received by ug will not change the terms we have agreed with you for your COs.

(c) COARS One-Way Transaction

On any Order Date, the Matwork may receive commitments from insured Instituions
wishing 1o receive funds lrough a CDARS One-Way Transaction, Based on these

commitments, the Network communicales 1o us the um amount of funds that

can be submitted for placement trrough CDARS One-Way Transactions in each GO
maturity on that Order Date.

if we place your funds through @ CDARS One-Way Transaction, we wil not
receive deposits on the Setlement Datz, and we Wit not make o receive payments

as described under "CDARS Reciprocal Transactions’ above. Your funds may be
placed at Insured institutions that are submitting funds for placement through CDARS
Resprocal Transactons of that have requested funds for deposit on that Order Date.
As set forth above. we and the Hetwork each wil rpceive 4 fee whon we piace your
funds through a CDARS One-Way Transaction, and we or the Network may waive all
of part of this fee. Any fees received by us or the Network will not change the terms
we have agreed to with you for your CDhs.

Section 3. Placement Procedures

(3} Order Dates and Terms of C0s

Each time you notify us that you wish fo piace funds through CDARS, we will inform
you of (i) the avaiiable Order Dates, (il the CD maturiies and payment terms avail
able on each Order Date, {iil) whether early withdrawat of the CDs is available and
whether any penalties (and processing fees, if applicable) will be imposed on you for
earty withdrawal, (iv) any limits with respest to placing funds and (v) whether we
intend to submit the funds for placement through a CDARS One-Way Transaction.
The terms and conditions available for CDs may change from time to time. Each CD
issued by an Insured Institution will have a principal amount that, when aggregated
with interest to accrue during the term of the CD, will not exceed the FOIC insurance
fimit. You may obtain information about the terms of the CDs made available through
CDARS on an Order Date at www.CDARS.com/products.

The interest rates and APYs for the CDs we offer to obtain for you through
CDARS wilt be agreed upon by you and us. For placements through CDARS
Reciprocal Transactions, the interest rate and APY we agree upon with you will
refiect the interest rate and APY we are willing to pay on comparable deposits that
we accept on the same day CDs are issued to you. For placements through CDARS
One-Way Transactions, the interest rate and APY we agree upon with you wilf reflect
the interest rate anc APY that Insured Institutions requesting funds through COARS
One-Way Transactions for that Order Date are willing to pay after paying fees to the
Network and us.

Interest on your CDs will compound dally. Payment options may vary based on
fhe maturity of the CD. You may have the option with some CDs to choose between
monthly payments of interest and payment of interest al maturlty or other available
interest payment terms. In addition, depending on the terms and conditions of a par-
ticular CD, you may be able to change the payment terms of the CD during the term
of the CD. I you choose to have interest paid to you during the term of the CD, you
may not be able o re-invest the interest you are paid at an interest rate as favorable
to you gs the interest rate paid on the CD.

Each CD will earn interest from the day your funds are deposited at the Insured
Institution that issues the CD up fo, but not including, the day your CD matures. i
the date on which a payment with respect to a CD is due is not a business day, that
payment will be made on the next business day.

(b) Presumption of COARS Reciprocal Transaction

We will submit your funds for placement through a CDARS Reciprocal Transaction
unless we inform you that we will place your funds through 2 CDARS One-Way
Transaction and you agree to our doing so. f we subimit your funds for placement
fhrough a CDARS One-Way Transaction and the Network is not able to aftocate our
order, we may resubmit an order for your funds on that Order Date through a CDARS
Reciprocal Transaction, unless you instruct us not to do so at the time you request
that we submit your funds. If we so resubmit your funds through a CDARS
Reciprocal Transaction, the CDs issued to you will have the same terms as the CDs
that would have been issued ‘o you through the CDARS One-Way Transaction.

If you are a public funds depositer or non-profit instifution submitting funds for
placement and wish your funds to be placed only through CDARS Recinrocat
Transactions, please inform us by checking the box at the end of this agreement.

{c) List of Insured Institutions

Fach time you nolify us that you desire to place funds through CDARS, you may
obtain from us a list of Insured Institutions at which your funds may be placed. Not
ail of these Insured Institutions may be available o issue CDs with respect to an
Order Date, and, before the fist is provided to you, we may have designated some
insured Instutions as Inefigible to receive funds from cur depositars. You should
-eview the fist provided to you and inform us of the name(s) of any Insured
institution(s) at which you do nol want © make a deposit, for any reason. Atyour
option, you may aiso provide us wih the names of insured Institutions not then on
the list 8t which you do not want to make a deposit Once you have informed us of
the name of an Insured Institution &t which you do not want to make # deposit, your
funds — whether submitted for placemeant through COARS at the fime you sign this
agreement of in the future - vill not e placed at hat insured Institution untit you
notify us in writing that funds may be placed in the Insured Institution, (For your cen-
yenience, at the time you sign this agreement you may indicate o us on Schedule 1
the names of Insured Institutions al which you do not want to make a deposit) Upon




your reques!, we wil obtain from the Network the fist it maintains of Insured
Institutions at which you do not wish fo make a deposit. As set forth below, you are
resnonsible for momioring your deposits at sach Insured insfitution for purposes of
FOIC insurance coverage.
{d) Request for Placement of Funds
When you request that we place your funds through CDARS, we will submit to the
Network a request for placement of your funds ("Order’), including the type of
COARS transaction through which we are submitting the funds, the Order Date, the
amount of funds o be placed and the terms (including interest rate and APY) of the
CDs you are seeking. The Order will be in a form established by the Network. In
order for us to submit an Order, you must provide us with all information required by
the Natwork no later than the time specified in paragraph 1 of Schedule 2.
(e) Approval of Proposed Placements
We will not know the name(s) of tnsured Institution(s) at which your funds will be
placed at the time we submit an Order for your funds. On each Order Allocation
Date for witich we submitted an Order for your funds, we will meke available to you a
list of the names of Insured institutions at which your funds are proposed to e
placed, the proposed deposit amount at each insured Institution and the names of
proposed alternate insured Insttutions at which your funds may be placed. You may
ohtain that list from us on the Order Allocation Date at or after the tme specified in
paragraph 3 of Schedule 2, and, at any time prior to the time specified in paragraph
4 of Schedule 2, you may notify us of the name or names of any of the proposed or
proposed atternate Insured Institutions at which you do not want to make a deposit.
Although you may direct us not to place funds ata proposed of alternate proposed
Insured Institution, you cannot direct us to place funds ata specific Insured
Institution or specify the amount to be placed at any Insured Institution.
if you eliminate one or more of the proposed or proposed alternate Insured
Institutions from the list, or if one or more of them becomes unavailable for place-
ment for any reason, your funds will be placed at the Insured institutions that were
not eliminated. If a sufficient number of proposed and proposed alternate Insured
Institutions are sliminated or become unavailable so that not afl of your funds can be
placed, only as much of your funds will be placed as can be accommodated atthe
remaining Insured Institutions in CDs with principal amounts that, when aggregated
with interest to accrue during the term of the CD, will not exceed the FDIC insurance
imit. Your remaining funds will nat be allocated cn the Order Allocation Date. In
such case, we wiil inform you of the amount of your funds that will not be placed and
you may request that we resubmit an Order for your unplaced funds on another
Crder Date by repsating the procedure outlined above.
it in connection with any placement of your funds through CDARS, you elimi-
nate a proposed or proposed alternate Insured institution in accordance with the
above procedures, funds that you subsequently submit for placement through
CDARS will niot be placed in those Insured Institutions untt you notify us otherwise in
wiriting.
(B Your Consent to Placement
Your funds will not be placed unless you have consented to their placement. You will
be deemed to have consented to the placement of your funds at the proposed o
proposed alternate Insured Instiutions as of the time specified in paragraph 4 of
Schedule 2 if by that time you:
{iy communicate your approval to us;
(i} do notrequest the fist of proposed and propesed alternate Insured
institutions from us;
(i) request the list of proposed and proposed alternate Insured Institutions
from us, but 6o not respond to the proposed list; or
(v} respond to the fist of proposed and proposed alternate insured Instituticns
&y eliminating one or more of the Insured Institutions, in which cage you
will be deemed lo have consented to the placement of your funds at those
insured Institutions that you have not eliminated.
(g) Time by Vthich We Must Have Your Funds; Settlement of Transactions
Unless we have made other arrangements, each time thatycu agree to a placement
of funds under this agreement you also agree thal, by the lime specified in para-
graph 5 of Schedule 2, you will have in an account with us immediately avallable
fnds, which under applicable law are ireversible and are not subject (o any lien,
claim or encumbrance, equal fo the amount of funds you have informed us that you
are seeking o place. On the Settiement Date, your funds will be deposited at
insured Insilufions, payments to be made in connection with the placement of CDs
will he made, and the CDs wil be issued.
(1) Additions and Early Withdravial
No addiions may be made o any CD Insured Institutons generally impose a penal
ty on withdrawal of & CD prior to its maturity. However, no penatty will be charged
for early withdrawal upon the death of the sole account hetder of a CO. Y
i accentable 1o the Insured Institudion thal issued the CO may be requ
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such an event. We will inform you of the early withdrawal penalty applicable to your
CDs when you submit funds for placement.

Pursuant to the Intemal Revanue Code of 1985, as ar £
an Individual Retirement Account { IRA’ {but not a Rath {RA) may if I
the beneficiary does not begin making withdrawals from the IRA after age 70-1/2. A
CD held in an IRA is not eligitle for early withdrawal without penalty simply because
ihe beneficiary must withdraw the CD o avoid a tax penally.

Early withdrawal of a CD may be made only in whole, notin part. You may
request ear'y withdrawal by contacing us, at which time you may specify which of
your CD5 you would like us to withdraw. I you choose not to specify which of your
(Ds to withdraw, early withdrawals will be made in accordance with Network proce-
dures. In general, early withdrawal proceeds will be available to you two business
days after we receive your early withdrawal request.

Neither we nor the Network will advance funds in connection with early with-
drawals, and early withdrawal proceeds will not be available to you until they are paid
{o us by the Insured Instiution that issued the CD being withdrawn,

(i} No Automatic Renewal or Rollover

The CDs will mature on the date shown on the confirmation of CD issuance. Upon
maturity, the principat amount of, and unpaid accrued interest on, the CD will be paid
to you., The CDs will not be automatically renewed or rolled over, and interest on the
CDs will not continue to accrue after the maturity date. If upon maturity you wish to
re-deposit your furds in CDs through COARS, you must instruct us to re-submit the
funds as a new placement or you must take advantage of pur preauthorized re-sub-
mission process.

() Preauthorized Re-submission

At the fime you submit funds to us for placement through CDARS, you may request
that we re-submit those funds for placement through CDARS upon the maturity of
your CDs. Unless we have entered into a written arrangement with you, you must
sontact us before we re-submit your funds through CDARS lo establish the new
terms (including Interest rate and APY) and the other specifics of your Order for your
re-submitted funds.

(k) No Physical Certificates

As set forth in Section 1, no physical certificate evidencing a CD will be issued, You
should not purchase a CD through CDARS if you need to take physical possession
of a certificate.

Section 4. Important Considerations

(a) Compare Features

You should compare the rates of return and other features of a CD to other available
deposit accounts before deciding to purchase CDs using the COARS service.
Although the CDs are issued by other Insured Institutions, the rates of inferest paid
on the CDs are determined by us based on (1) the interest rates and APYs we are
willing to pay on deposits that we accept through CDARS on the Settement Date (if
your funds are placed by us through a CDARS Reciprocal Transaction) o (i) the
interest rate and APY that Insured Institutions that have requested funds through
CDARS One-Way Transactions for that Setdement Date are willing to pay after pay-
ing fees to the Network and us {if your funds are placed by us through a CDARS
One-Way Transaction). These rates may be higher or lower than the rates on
CDs available through a CDARS One-Way Transaction (if we are placing your
funds through a CDARS Reciprocal Transaction) or 2 CDARS Reciprocal
Transaction (if we are placing your funds through a CDARS One-Way
Transaction) of on comparable deposits available directly from us, from
insured Institutions that issue the CDs through CDARS, from other Insured
Institutions, of from insured depository institutions not participating in CDARS.
(b} Uninsured Deposits With Us

Funds held in an account with us prier to placement through CDARS and payments
of CD imterest and principal that are deposited in an account with us may not be cov-
ered by FDIC insurance if, when aggregated with other deposits you maintain with us
in the same capacity, the total amount of your deposils in accounts with us exceeds
the FDIC insurance fimit. You should discuss with us the options for holding your
funds pricr to placement and for having the payments on the CDs deposited with us
or elsewhere.

(¢} Insolvency of an Insured Institition

In ths event an Insured Institution approaches insolvency of becomes insolvent, the
nsured Instituion may be placed in a requlatory conservatorship of receivership in
which tha FDIC s typically appointed as conservator of receiver. The FOIC may
thereatter pay off the CO's Issued by that Insured Institution prior to malurity of lrans-
fer the CDs to ancther insured depositery institution. if the CDs are transferred to
angier institution, you may be offered a choice of retaining the CDs ata lower inter-
pstrateor b the C0s paid off. See Section 5 below, ‘FDIC Insurance
information ”
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(cl) Reinvestment Risk

i your CD is paid prior to maturly as & result of the issuing Insured stitution's insol
YBnCY Of 8 oLy arly withdrawal (see Seclion 3(h) above, A 3
Withdrawal'}, you may not be able to reinvest your funds at the same interest rale
that you received on the original CD. Nelther we nor the Network is responsible to
you for any losses you may incur as a result of a lower interest rate on an invest-
ment replacing your CD.

(e} Investment Restrictions

If you are subject to restrictions with respect to the placement of funds in depository
institutions, it is your responsibility to determine whether the placement of your funds
through CDARS satisfies those restrictions.

Section 5. FDIC Insurance Information

In general, all accounts and deposits that you maintain with an insured Institution in
the same insurable capacity {whether you are acting directly or through an intermedi-
ary) would be aggregated for purposes of the FDIC insurance limit, Insurable capac-
ities inciude individual accounts, joint accounts and individual retirement accounts.
Upon request, we will provide you with a copy of the FDIC brochure *Questions and
Answers About Your Insured Deposit From the Federal Deposit Insurance
Corporation.” You may also obtain information about deposit insurance coverage by
cantacting the FOIC, Office of Consumer Affairs, by letter (55C 17th Street, NW.,
Washington, D.C. 20428}, by telephone (877-275-3342, §00-925-4618 {TDD) or 202-
642-3100), or by e-mail (deaintemet@fdic.gov), or by visiting the FDIC website at
wean fdic.gov. You may wish to seek advice from your own atiorney concerning
£DIC insurance coverage of deposits held in more than one capacity.

The present maximum $100,000 FDIC deposit insurance coverage applies to
the principal and accrued inferest on all CDs and other deposit accounts maintained
by you in the same insurable capacily at a single Insured Institution. The recerds
maintained by the Insured Instituticn, us and our sub-custodian regarding ownership
of CDs will be used 1o establish your eligibilty for federal deposit insurance pay-
ments in respect of CDs issued through CDARS. In addition, you could be required
to provide certain dacumentation to the FOIC before insurance payments would be
released o you.

in the event that deposit insurance payments become necessary for your CDs.
the FDIC is required to pay the original principal amount plus accrued interest to the
date of the closing of the relevant Insured institution, as prescribed by law, subject to
the maximum coverage limitation. No interest is eamed on depasits from the time an
insured Institution is closed until insurance payments are received. We wil nofify
you if we receive any payments from the FDIC with respect to your CDs.

As an alternative to a direct deposit insurance payment from the FDIC, the FDIG
may transfer the insured deposits of an insolvent institution to a healthy institution.
Subject to insurance verification requirements and the limits on FDIC deposit insur-
ance coverage, the heaithy institution may assume your CDs under their original
terms or offer you a choice between either recelving payment of the CDs or main-
taining the deposits at a different rate. We will advise you of your options in the
gvent of a deposit transfer.

As with all federally insured deposits, if it becomes necessary for federal deposit
insurance payments to be made on the CDs, there is no specific time period during
which the FDIC must make the insurance payments avaflable. Nelthor we nor the
Network wil be oblgated lo make any payments to you in satisfaction of aloss you
might incur as aresuit of (i) a delay in insurance payouts applicab'e to a CD, {ii}
your receipt of a decreased interest rate on an investment replacing a CD thatis
repaid prior to its scheduled matunity, or (ifiy payment in cash of the principal and
accrued ‘nterest of a CO prior to maturity in connection with the iiquidation of an
Insured Institution or the assumption of all or a portion of its deposit Bablities. Also,
neither we nor the Network will be obligated to advance funds 10 you prior to pay-
ment from the FDIC.

Section 6. Total Amount of Your Deposits at Insured Institutions;

Punlicly Available Information

Funds we submit for placement on your behalf on any Sefement Date are placed in
CDs at enough different Insured Institutions 1o prevent the principal amount and any
interest to acorue over the term of each CD placed on that Setlement Date from
axceeding the $100,000 FUIC insurance Bimit. 1tis your responsibility, however, 1o
ronitor the tota amount of deposits that you hold wih each Insured Instition in
order for you to determing the extent of FDIC depos insurance coverage avalable
15 you on deposits at that Insured Insiitution, inciuding the CDs issued through
COARS. See Section 5 above, "FDIC insurance Information,” for more information
an FOIC insurance coverage. The Insured Institution at which a depostt is made ’s
responsisle for tha full amount deposited with i, and neither we nor the Network is
responsibie for any insured of uninsured portion of any CD or any other deposits.

Publicly avadable financial information concerning the proposed and proposed alter-
nate insured Institutions can be obtained by you at the website of the National
emation Certer of the Federal Reserve System mantaned at wevw fiec.gov/er
Nether we nor he Network guaramees e fina cenditon of any Insured
Institution or the accuracy of any publicly available financial information about the
Ingured Institution.

Section 7. Confidentiality of Information

We will provide your name, tax identification number and other pertinent identifying
information to the Network and ofher parties providing services in connection with the
placement of your funds and the issuance and holding of your CDs. We may also
release such information to (i) an Insured Insfitution that has issved a CD to you, bt
only to the extent necessary to comply with any applicable law, rule or regulation cr a
judicial order and (i) the FDIC in connection with a claim for deposit insurance on
your CD. You hereby consent to the release of that information to and its use by (&)
the Network and other parties providing services in connection with the placement of
your funds and the issuance and custodying of your CDs, (b} Insured Institutions that
have issued CDs to you to the extent necessary to comply with any appiicable law,
rute, regulation or judicial order, and {c) the FDIC in connection with a claim for
deposit insurance on your CDs. The information will not be disclosed to other
Insured Institutions except as set forth herein and will not be used by the Network or
any other parties to whom we release the information for any other purpose except
as set forth herein or directed by you.

Section 8. Disputes

Any dispules arising cut of o in connection with this agresment will be govemed by
the dispute resolution, arbitration, choice of :aw. venue, waiver of jury trial, and cos's
related to dispute provisions, if any, contained in your Custodial Agreement with us
under which we act as custodian for your CDs

Section 9. Miscellaneous
Any information we are required to deliver to you pursuant to this agreement may be
given to you by mail, facsimile or other elecironic ransmission.

This agreement:

»  constitutes the entire agreement between us relating to the placement of
deposits through CDARS and the other matters contained herein,

= supersedes all prior contracts of agreements relating to the placement of funds
through CDARS, whether oral or written, and

» may not be amended by any oral representation made or oral agreement
reached after the execution of this agreement.

We may amend this agreement or any related document by modifying or
rescinding any of its existing provisions or by adding any new provisions at any time
by sending written notice of the amendment to you. We may provide written notice of
an amendment to this agreement by means of a letter, an entry on your account
statement or other means. Any amendment wil be effective as of the date estab-
tished by us in the amendment, subject to applicable law.

Tnis agreement is not assignable, in whole or in part, by either party except by
operation of law or as required by law.

The headings in this agreement are inserted for convenience and identification
only, and are not intended to describe, interpret, define or limit the scope of intent of
this agreement or any clause hereol.

By signing below, you acknowledge that you have received this agreement, that
you have read and understood this agreement and that you were given the ogportu-
nity fo ask us any questions you may have had with respect tc this agreement, the
transactions contemplated by it, the CDs and FDIC insurance coverage of the COs
and deposits maintained with us.

Notice to Texas Residents

Each time we place funds for you through the Netwerk you are representing to us,
ihe Network and each Insured institution that is issuing CDs to you that your deposits
with each Insured Institution issuing C0s to you {including the CDs and all deposits
neld directly oy you or through other agents or custodians), when aggregated in
accordance with FDIC regulations. are within the FDIC insurance fimit applicable o
you.

TICheck this box if you are a public funds depositor or a nore-profit institu-
tion submitting funds for placement and wish your funds 1o be placed only
through CDARS Reciprocal Transactions.

e —————— e m— —
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DEPOSITOR(S!

By:
Name! A et $ 50 A Lid
e S it (FC

{,
h
Depositor Tax iD or Gther Depesitor {08 3"‘ | gl 11 5,}

1D Type:

Name of Depositor:

58

Name!
Title:

Depositor Tax ID or Other Depositor iD:

1D Type:
7 1(54!'« N 7”»" ﬁ'

Signed this L0 day of it 200 ﬂ_{
DEPOSITORY INSTITUTION
(Print Name of Institution)
By e

Name:

Tite:
Acknowledged this . d3y of L2080

SCHEDULE 1

S AT WHICH YOU DO N
AL PAGES AS HECESSARY)

ITIAL LIST OF INSURED N
AKE A DEPOSIT (ATTACH ADUITI

O i 'f’wc:u? o IH
Name of institution City and State
m{ﬁﬁmﬁm City and Stale -
Nare of Ingtitution City and State
Name of Institution City ar‘i&m
Name ¢f Institution City and State
Name of Institution City and State
Name of Institution - City and State
SCHEDULE 2

MPORTANT TIMES AND DEADLINES IN CONNECTION WITH THE PLACEMENT
OF YOUR FUNDS

This schedule contains important times and deadlines with respect to the placement
of your funds. These fimes may change from time to time or on any particutar Order
Date or Order Aliccation Date (which are currently the same Dusiness day), and we
will inform you of any change in times, as applicable, before you submit your funds
for placerment. You may also obtain information about any changas 10 times set forth
in paragraphs 2, 3 and 4 below or about any scheduling change resylting in the
Order Allocation Date taking place on the business day immediately following an
Order Date at www.COARS com/products.

1. Time and day by which your request to have your funds placed must be
supmittes: 1200 PM__on__ Tuesda i

2. Time and day by which we must submit your Order to the Network: 1:00 p.m. ET
on the Order Date.

3. Time and day &t or after which you may ohtain the list of names of the Insured
insfitutions at which your funds are proposed 1o be piaced: 3:00 p.m. ET on the
Order Allocation Date.

4. Time and day by which you must inform us of the name or names of any
nroposed Insured Institution al which you do not want o make @ deposit
4:00 p.m. ET on the Crder Allocation Data.

_ Time and day by which we must have your avalizble funds on account
_1200PM_ on Tuesday

wn

s — o

COARS and Cenheae of Deposit Account Reqistry Service are registered servee matks of Promoniory imerfinancial Network. LLD. G605 D 5



Custodial Agreement

You, the depository institution, may wish to use your own form of custodial agreement. The Network is providing this form
of custodial agreement for your convenience. Before using this form of custodial agreement, you should ensure that this
custodial agreement complies with the laws of your state. This form of custodial agreement is not designed for use with
Individual Retirement Accounts ("IRAs").

In accordance with Section 8 of the CDARS Deposit Placement Agreement, you may wish to include your standard dis-
pute resolution, arbitration, choice of law, venue, waiver of jury trial, and costs related to dispute provisions.

Please Note: A form of Custodial Agreement must accompany the Deposit Placement Agreement in order for
funds to be placed through the CDARS service.




Custodial Agreement

GENERAL AGREEMENT FOR CUSTODY OF CERTIFICATES OF DEPOSIT - FOR
INDIVIDUAL(S), TRUSTS AND BUSINESS ENTITIES

To:  [Deposiory Institution}
NCB, FSB

Piease hold in safekeeping, and act as custodian with respect to, all time deposits
including, but not limited to, certificates of deposit (all such time deposits wil be
referred to herein as “CDs") issued pursuant to the CDARS® Deposit Placement
Agreement between you and the undersigned for funds of the undersigned placed
through the Certificate of Deposit Account Regisiry Service®, 't Is agreed between
us as follows!

For purposes of Article 8 of the Uniform Commercial Code as adopled in

Washington, DC [state], you will act as the undersigned's sccurities intermediary

with respect fo, and will treat as financial assets, any GDs you hold for the undersigned.

You are autharized 1o coliect for account of the undersigned all interest and
other payments of incame or principal pertaining to the CDs unless they are payable
directly to the undersigned; o surrender tor payment maturing CDs and those called
for redemption; to endorse on behalf of the undersigned for the above purposes all
checks and other instruments requiring endorsement; to cause the CDs 1o be regis-
terad in your name of in the name of your nominee if you consider it desirable; to
deliver or transfer the CDs to another account with you as the undersigned may from
fime to time instruct; to receive the CDs for account of the undersigned; to place
arders for the purchase of the CDs, on the instructions of the undersigned and to pay
for the same provided the undersigned has funds on deposit with you or arranges o
make funds available in advance for such purpose; and to execute and deliver or file
on behalf of the undersigned all appropriate receipts and releases and other instry-
ments, including whatever certificates may be required from custodians or may be
necessary to obtain exemption from taxes and to name the undersigned when
required for the purpose of the instrument.

Instructions may be given orally of in wiiting. The following are authorized to
give instructions on behalf of the andersigned (check all that apply).

The undersigned (individual or partnership).

Any of the following individuals, {Listnames and legal capacities.)

/
Vf i
__ Ay of the following officers and thelr respective Successors in office.
{List names and their lles) C et Lic
Mok S Lo Chae=ma pee e k.
Civide, ‘ /,;(‘1 chuwsn O JP Dttt 2N »:r i,u; )c‘.:,<zr‘“‘zf¢f-«
/ﬂw‘u‘,‘h; A Lputhws - POPIVTV S BRI
The undersigned, of the undersigned's account, is one of the following:
__ Indivigual  Custody {including quardian, agent,
. Joint _ . nominee of CoNServator)
__ Sole Proprietorship pPayable Upon Death Account
»‘/ Partnership frrevosable Trust
v Corporation _ Other

You may comply with any wil of atfachment, exacution, garmishment, tax 'evy,
rastraining order, subpoena, warrant of other legal process that you befleve {correctly
or otherwise) o be valid. You may notify the undersigned of such process by tele-
phone, electronically o in wiiting. i you are not fully reimbursed for your record
research, pholocopying and handiing costs ty the party that served the process, you
may charge such cos's 1o the undersigned's account, in addition to any rinimum fee
you charge for complying with legal processes.

You may honor any legal process that is served personally, by raad, o

by fac-
simife transmission al any of your offices or an office of your agent {including |
i

r by fa
ing loca-
fions other *han where the funds, records or property sought is held), even if the law
requiras personal delivery at the office where the undersigned's account of records
are mantained.

%)

You shall have no fabillty to the undersigned for any action taken or omitied by
you hersunder in good fath.

The undersigned agrees to indemnify you and your nominees against, and o
hld yeu and them harmiess fom, all expenses {including counse! fees}, iabilities
and claims atising out of the holding, delivery of transfer of the COs and compliance
with any legal process that you believe {correctly or otherwise) to be valid. The
undersigned agrees 10 pay any service charges imposed by you on this custodial
account,

This agreement may be terminated at any time at the optien of either party, pro-
vided, however, that any termination by you will not become effective until the end of
the term of any CD in your safekeeping at the time you notify the undersigned of your
intention to terminate this agreement.

DEPOSITOR({S)
N N 3 ’
AT AT f‘:/ e d ey tet g j
Name of Depositor: Lontin Ttk (s 'y it eding

P by [ -
B 7 AR = >

Name: _if /'L«‘,'Lz..z’,‘..zu . t_ /.f(/ﬁ’f‘ ini

By:

Title: /{'b’i idnes § LFC
Name of Depositor: _
By:
Name:
Title:
Signed this day of L2200

DEPOSITORY INSTITUTION

{Print name of institut'iydh)

By:

Name:
Title:

Acknowledged this day of L200__

[NOTE: if the depositor is a corporation, tha following certificate should be signed by
an appropriate officer of the depositor other than one signing the form of custodial
agreement ] o v, a9

| Fo. v b Iocindmel, o S e ¥ file of office] of the
ahove named corporation signing the foreéoing agresmeht, hereby certify that: | am
personally familiar with ai instruments and records relating to the organization and
operation of the corporation and the meetings and proceedings of its stockholders
and all boards and committess entrusted with authority In the management of its
affairs; by corporate action taken in conformity with such instruments and racords
and appearing from said records to be st in force, the foregoing letter of agreement
was authorized to e signed and defivered on behalf of sald corporation; and each of
the parsons signing on behall of said corporation is the quaiified holder of the office
given opposite hisher signature and was authorized to sign the said fetter of agree-
ment in that capacity.

T

CDARS and Confficate of Depost Account Registy
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Delaware PAGE 1

The Firsr Stare

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF DELAWARE, DO HEREBY
CERTIFY THE ATTACHED ARE TRUE AND CORRECT COPIES OF ALL DOCUMENTS ON FILE OF “CENTRAL
FEDERAL CORPORATION” AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE TENTH DAY OF SEPTEMBER, AD. 1998, AT 12 O’CLOCK
P.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM “GRAND CENTRAL FINANCIAL CORP.” TO
“CENTRAL FEDERAL CORPORATION”, FILED THE SEVENTH DAY OF MAY, A.D. 2003, AT 11:30 O’'CLOCK
AM.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID CERTIFICATES ARE THE ONLY
CERTIFICATES ON RECORD OF THE AFORESAID CORPORATION.

[SEAL] /s/ Harriet Smith Windsor
Harriet Smith Windsor, Secretary of State
2934702  8100H AUTHENTICATION: 2780106
030768951 DATE: 12-02-03
2

htm://idc:a.sec.QOV/’AmhiVes/edgar/datai1 070680/000095015205008538/11 6284aexv3w2 htm  1/20/2009
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[STAMP]

RESOLUTIONS OF THE BOARD OF DIRECTORS
OF
GRAND CENTRAL FINANCIAL CORP.

Amendment of Certificate of the Incorporation

WHEREAS, Section 1 of the Certificate of Incorporation of Grand Central Financial Corp. (the “Company’}, a
corporation organized and existing under Delaware law. provides that the name of the corporation shall be Grand Central
Financial Corp.; and

WHEREAS, the Board of Directors of the Company adopted a resolution setting forth a proposed amendment to the
Company’s Certificate of Incorporation whereby the Company's name as it appears in Section 1, of the Certificate of
Incorporation would be changed from Grand Central Financial Corp. to Central Federal Corporation; and

WHEREAS, the Board of Directors of the Company declared it advisable to amend Section 1 of the Company’s
Certificate of Incorporation to change its name to Central Federal Corporation; and

WHEREAS, the Board of Directors of the Company directed that the proposed amendment of the Company’s Certificate
of Incorporation be considered at the Company’s Annual Meeting of Stockholders held on April 23,2003; and

WHEREAS, the Board of Directors of the Company called and held the Annual Meeting of Stockholders in accordance
with the notice required by Section 222 of the General Corporation Law of the State of Delaware; and

WHEREAS, the stockholders of the Company duly adopted the amendment to the Company’s Certificate of
Incorporation at the Annual Meeting of Stockholders held on April 23, 2003 pursuant to Section 242 of the General
Corporation Law of the State of Delaware as reflected in the certified copy of the Report of the Inspector of Election.

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors of the Company pursuant to Section 242 of the
General Corporation Law of the State of Delaware strikes the following language contained in Section 1 of the Company’s
Certificate of Incorporation, the name of the Corporation is Grand Central Financial Corp. (hereinafter sometimes referred to
as the “Corporation™)”; and

BE IT FURTHER RESOLVED, that the Board of Directors of the Company amends the Certificate of Incorporation
pursuant to Section 242 of the General Corporation Law of the State of Delaware by replacing the above struck language in
Section 1 of the company’'s Certificate of Incorporation with “{t}he name of the Corporation is Central Federal Corporation
(hereinafter sometimes referred to as the “Corporation”)”; and

http://idea.sec.gov/Archives/ edgar/data/l 070680/000095015205008538/11 6284aexv3w2.htm  1/20/2009
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BE IT FURTHER RESOLVED, that the President and Chief Executive Officer of the Company or his designees are
harized 1o 1oke 21! necessary actions to implement this amendment to the Commany's Certificete of Incorporation.
regulatory agencies.

hevebyv nu

including submission of such amendment to the appropriate federal and state

hito://idea.sec.zov/Archives/edear/data/1 070680/000095015205008538/116284aexvIw2 htm 172072009
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CERTIFICATE

1. David C. Vernon. President and Chief Executive Officer of Grand Central Financiat Corp., hereby ceruty that the above
resolutions were unanimously adopted by the Board of Directors of Grand Central Financial Corp. at a duly held meeting at
which meeting a quorum was at all times present and acting, and that said resolutions an in full force and effect.

Dated: 5/6/03 /s/ David C. Vernon
David C. Vernon
President and Chief Executive Officer

hitp://idea.sec.gov/Archives/edgar/data/1070680/ 000095015205008538/116284aexv3w2.htm  1/20/2009
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[STAMP]

CERTIFICATE OF INCORPORATION
OF
GRAND CENTRAL FINANCIAL CORP.

FIRST: The name of the Corporation is Grand Central Financial Corp. (hereinafter sometimes referred to as the
“Corporation”).

SECOND: The address of the registered office of the Corporation in the State of Delaware is Corporation Trust Center,

1209 Orange Street, in the City of “Wilmington, County of New Castle. The name of the registered agent at that address is
The Corporation Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be
organized under the General Corporation Law of the State of Delaware.

FOURTH:

A. The total number of shares of all classes of stock which the Corporation shall have authority {0 issue is seven
million (7,000,000) consisting of:

1. One million (1,000,000 shares of Preferred Stock, par value one cent ($.01) per shatre (the “Preferred
Stock™); and

2. Six million (6,000,000) shares of Comumon Stock, par value one cent ($.01) per share (the “Common
Stock™).

B. The Board of Directors is authorized. subject to any limnitations prescribed by law, to provide for the issuance of the
shares of Preferred Stock in series, and by filing a certificate pursuant to the applicable law of the State of Delaware {such
certificate being hereinaflter referred to as a “Preferred Stock Designation”), to establish from time to time the number of
shares to be included in each such series, and to fix the designation, powers, preferences, and rights of the shares of each
such serics and any qualifications, limitations or restrictions thereof. The number of authorized shares of Preferred Stock
may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of
the holders of a majority of the Common Stock, without a vote of the holders of the Preferred Stock, or of any series
thereof, unless a vote of any such holders is required pursuant to the terms of any Preferred Stock Designation.

C. . Notwithstanding any other provision of this Certificate of Incorporation, in no event shall any record owner
of any outstanding Common Stock which is beneficially owned, directly or indirectly, by a person who, as of
any record date for the determination of stockholders entitled to vote on any matter, beneficially owns in
excess of 10% of the then-outstanding shares of Common Stock (the

http:/iidea.scc.gov/Archives/edgar/’dataf1 070680/000095015205008538/116284aexv3w2.htm 1/20/2009
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“Limit™), be entitled, or permitted to any vote in respect of the shares held in excess of the Limit. The
aumber of vores which may be cast by any record owner by virtue of the provisions hereof m respect of
Comuion Stock beneficially owned by such person beneticially owning shares in excess of the Limit shall be
a number equal to the total number of vores which a single record owner of all Commeon Stock beneficially
owned by such person would be entitled to cast, {subject to the provisions of this Article FOURTH)
multiplied by a fraction, the numerator of which is the number of shares of such class or series which are
both beneficially owned by such person and owned of record by such record owner and the denominator of
which is the total number of shares of Common Stock beneficially owned by such person owning shares in
excess of the Limit. '

2. The following definitions shall apply to this Section C of this Article FOURTH:

a.

“Affiliate” shall have the meaning ascribed to it in Rule 12b-2 of the General Rules and Regulations under
the Securities Exchange Act of 1934, as amended, as in effect on the date of filing of this Certificate of
Incorporation.

“Beneficial ownership” shall be determined pursuant to Rule 13d-3 of the General Rules and Regulations
under the Securities Exchange Act of 1934, as amended, (or any successor rule or statutory provision), or, if
said Rule 13d-3 shall be rescinded and there shall be no successor rule or provision thereto, pursuant to said
Rule 13d-3 as in effect on the date of filing of this Certificate of Incorporation; provided, however, that a
person shall, in any event, also be deemed the “beneficial owner” of any Common Stock:

(1) which such person or any of its affiliates beneficially owns, directly or indirectly; or

(2) which such person or any of its affiliates has: (i) the right to acquire (whether such right is exercisable
immediately or only after the passage of time), pursuant to any agreement, arrangement or
understanding (but shall not be deemed to be the beneficial owner of any voting shares solely by
reason of an agreement, contract, or other arrangement with this Corporation to effect any transaction
which is

2

/idea.sec.gov/Archives/edgar/data/l 070680/000095015205008538/116284aexvIw2.htm 1/20/2009



Exhibit 3.2 Page 9 of 24

described in any one or more of clauses 1 through 5 of Section A of Article EIGHTH of this
Certificate of Incorporation (“Articte EIGHTH™)), or upon the exercise of conversion rights. exchange
rights, warrants, or options or otherwise, or (ii) sole or shared voting or Investment power with, respect
thereto pursuant to any agreement, arrangement, understanding, relationship or otherwise (but shall not
be deemed to be the beneficial owner of any voting shares solely by reason of a revocable proxy
granted for a particular meeting of stockholders, pursuant to a public solicitation of proxies for such
meeting, With respect to shares of which neither such poison nor any such Affiliate is otherwise
deemed the beneficial owner); or

(3) which are beneficially owned, directly or indirectly, by any other person with which such first
mentioned person or any of its Affiliates acts as a partership, limited partnership, syndicate or other
group pursuant to any agreement, arrangement or understanding for the purpose of acquiring, holding,
voting or disposing of any shares of capital stock, of this Corporation; and provided further, however,
that: (1) no Director or Officer of this Corporation (or any Affiliate of any such Director or Officer)
shall, solely by reason of any or all of such Directors or Officers acting in their capacities as such, be
deemed, for any purposes hereof, to beneficially own any Common Stock beneficially owned by any
other such Director or Officer (or any Affiliate thereof); and (2) neither any employee stock ownership
or similar plan of this Corporation or any subsidiary of this Corporation, nor any trustee with, respect
thereto or any Affiliate of such trustee (solely by reason of such capacity of such trustee}, shall be
deemed, for any purposes hereof, to beneficially own any Common Stock held under any such plan.
For purposes only of computing the percentage of beneficial ownership of Common Stock of a person,
the outstanding Common Stock shall include shares deemed owned by such, person through
application of this subsection but shall not include any other Common Stock which may be issuable by
this

http://idea.sec. gov/Archives/edgar/data/1070680/000095015205008538/116284aexv3w2.htm I/
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Corporation, pursuant to any agreement, or upon excrcise of conversion rights, warrants ot options. or
atherwise. For all other purnoses, the outstanding Common Stock shall include only Common Siock
then outstanding and shall not include any Common Stock which may be issuable by this Corperation
pursuant to any agreement, or upon the exercise of conversion rights, warrants ot options, of
otherwise.

. The “Limit” shall mean 10% of the then-outstanding shares of Common Stock.

d. A “person” shall include an individual, a firm, a group acting in concert, a corporation, a partnership, an
association, a joint venture, a pool, a joint stock company, a trust, an unincorporated organization or
similar company, a syndicate or any other group formed for the purpose of acquiring, holding or
disposing of securities or any other entity.

3. The Board of Directors shall have the power to construe and apply the provisions of this section and to
make all determinations necessary or desirable to implement such provisions, including but not limited to
matters with respect to: (i) the number of shares of Common Stock beneficially owned by any person; (i)
whether a person is an affiliate of another; (iii) whether a person has an agreement, arrangement, or
understanding with another as to the matters referred to in the definition of heneficial ownership; (iv) the
application of any other definition or operative provision of the section to the given facts; or (v) any other
matter relating to the applicability or effect of this section.

4. The Board of Directors shall have the right to demand that any person. who is reasonably believed to
beneficially own Common Stock in. excess of the Limit (or holds of record Common Stock beneficially
owned by any person in excess of the Limit) supply the Corporation with complete information as to: (i) the
record owner(s) of all shares beneficially owned by such person who 1s reasonably believed to own shares
in excess of the Limit; and (ii) any other factual matter relating to the applicability or effect of this section
as may reasonably be requested of such person.

5. Exceptas otherwise provided by law or expressly provided in this Section C, the presence, in person or by
proxy, of the holders of

http:/fidca.sec.gm';’;-'\rci’li\f'esf’cdgaﬁdata/1 070680/000095015205008538/11 6284aexv3w2.htm  1/20/2009
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record of shares of capital stock of the Corporation entitling the holders thereof to cast a majority of the
Cntes {after giving effect. if required. o the wravisions of this Section C) entitled 1o be cast by the holders of
shares of capital stock of the Corporation entitled to vote shall constitute a quorum at all meetings of the
stockholders, and every reference in this Certificate of Incorporation to a majority or other proportion of
capital stock (or the holders thereof) for purposes of determining any guorum requirement or any
requirement for stockholder consent or approval shall be deemed to refer to such majority or other
proportion of the votes (or the holders thereof) then entitled to be cast in respect of such capital stock.

Any constructions, applications, o1 determinations made by the Board of Directors pursuant to this section
in good faith and on the basis of such information and assistance as was then reasonably available for such
purpose shall be conclusive and binding upon the Corporation and its stockholders.

In the event any provision (or portion thereof) of this Section C shall he found to be invalid, prohibited or
unenforceable for any reason, the remaining provisions (or portions thercof) of this Section shall remain in
full force and effect, and shall be construed as if such invalid, prohibited or unenforceable provision had
been stricken herefrom or otherwise rendered inapplicable, it being the intent of this Corporation and its
stockholders that each such remaining provision (or portion thereof) of this Section C remain, to the fullest
extent permitted by law, applicable and enforceable as to all stockholders, including stockholders owning
an amount of stock over the Limit., notwithstanding any such finding.

FIFTH: The following provisions are inserted for the management of the business and the conduct of the affairs of the
Corporation, and for further definition, limitation and regulation of the powers of the Corporation and of its Directors and

stockholders:

A. The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors. In
addition to the powers and authority expressly conferred upon them by statute or by this Certificate of Incorporation or
the Bylaws of the Corporation, the Directors are hereby empowered to exercise all such powers and do all such acts and
things as may be exercised or done by the Corporation.

B. The Directors of the Corporation need not be elected by written ballot unless the Bylaws so provide.

5
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€. Any action required or permitted to be taken by the stockholders of the Corporation must be effected ata duly called
annual or special meeting of stockholders of the Cormoration and may not be effected by any consent i writing by such
stockholders.

D. Special meetings of stockholders of the Corporation may be called only by the Board of Directors pursuant to a
resolution adopted by a majority of the Whole Board or as otherwise provided in the Bylaws. The term “Whole Board” shall
mean the total number of authorized directorships (whether or not there exist any vacancies in previously authorized
directorships at the time any such resolution is presented to the Board for adoption).

SIXTH:

A. The number of Directors shall be fixed from time to time exclusively by the Board of Directors pursuant to a resolution
adopted by a majority of the Whole Board. The Directors shall be divided into three classes, as nearly equal in number as
reasonably possible, with the term of office of the first class to expire at the first annual meeting of stockholders, the term of
office of the second class to expire at the annual meeting of stockholders one year thereafter and the term of office of the
third class to expire at the annual meeting of stockholders two years thereafter with each Director to hold office until his or
her successor shall have been duly elected and qualified. At each annual mecting of stockholders following such initial
classification and election, Directors elected to succeed those Directors whose terms expire shall be elected for a term of
office to expire at the third succeeding annual meeting of stockholders after their clection with each Director to hold office
until his or her successor shall have been duly elected and qualified.

B. Subject to the rights of holders of any serics of Preferred Stock outstanding, the newly created directorships resulting
from any increase in the authorized number of Directors or any vacancies in the Board of Directors resulting from death,
resignation, retirement, disqualification, removal from office or other cause may be filled only by a majority vote of the
Directors then in office, though less than a quorum, and Directors so chosen shall hold office for a term expiring at the annual
meeting of stockholders at which the term of office of the class to which they have been chosen expires. No decrease in the
aumber of Directors constituting the Board of Directors shall shorten the term of any incumbent Director.

C. Advance notice of stockholder nominations for the election of Directors and of business to be brought by stockholders
before any meeting of the stockholders of the Corporation shall be given in the manner provided in the Bylaws of the
Corporation.

D. Subject to the rights of holders of any series of Preferred Stock then outstanding, any Director, or the entire Board of
Directors, may be removed from office at any time, but only for cause and only by the affirmative vote of the holders of at
least 80

http:x’:’idezxseC.gow"Archives/edgar/‘datafI 070680/000095015205008538/116284aexv3w2.htm 1/20/2009
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pereent of the voting power of all of the then-outstanding shares of capital stock of the Corporation entitled to vote generally
i the election of ] ars (aftor giving effect 1o the provisions o Arficle FOURTH of this Certificate of Incorporation

{“Article FOURTH™)), voting togetherwas a single class.

SEVENTH: The Board of Directors is expressly empowered to adopt, amend or repeal Bylaws of the Corporation. Any
adoption, amendment or repeal of the Bylaws of the Corporation by the Board of Directors shall require the approval of a
majority of the Whole Board. The stockholders shall also have power to adopt, amend or repeal the Bylaws of the
Corporation; provided, however, that, in addition to any vote of the holders of any class or series of stock of this Corporation
required by law or by this Certificate of Incorporation, the affirmative vote of the holders of at least 80 percent of the voting
power of all of the then-outstanding shares of the capital stock of the Corporation entitled to vote generally in the election of
Directors (after giving effect to the provisions of Article FOURTH), voting together as a single class, shall be required to
adopt, amend or repeal any provisions of the Bylaws of the Corporation.

EIGHT:

A. In addition to any affirmative vote required by law or this Certificate of Incorporation, and except as otherwise
expressly provided in this Article EIGHTH:

I, any merger or consolidation of the Corporation or any Subsidiary (as hereinafter defined) with; (1) any
Interested Stockholder (as hereinafter defined); or (ii) any other corporation (whether or not itself an
Interested Stockholder) which is, or after such merger or consolidation would be, an Affiliate (as hereinafter
defined) of an Interested Stockholder, or

2. any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of
transactions) to or with any Interested Stockholder, or any Affiliate of any Interested Stockholder, of any
assets of the Corporation or any Subsidiary having an aggregate Fair Market Value (as hereinafter defined)
equaling or exceeding 25% or more of the combined assets of the Corporation and its Subsidiaries; or

3. the issuance or transfer by the Corporation or any Subsidiary (in one transaction or a series of transactions)
of any securities of the Corporation or any Subsidiary to any Interested Stockholder or any Affiliate of any
Interested Stockholder in exchange for cash, securities or other property (or a combination thereof) having
an aggregate Fair Market Value (as hereinafter defined) equaling or exceeding 25% of the combined Fair
Market Value of the outstanding
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common stock of the Corporation and its Subsidiaries, except for any issuance or transfer pursuant 1o an
coonloyee benefit plan of the Corporation or any Subsidiary thereofl or

4. the adoption of any plan or proposal for the liquidation or dissolution of the Corporation proposed by or on
behalf of an Interested Stockholder or any Affiliate of any Interested Stockholder; or

5. any reclassification of securities (including any reverse stock split), or recapitalization of the Corporation,
or any merger or consolidation of the Corporation with any of its Subsidiaries or any other transaction
{whether or not with or into or otherwise involving an Interested Stockholder) which has the effect, directly
or indirectly, of increasing the proportionate share of the outstanding shares of any class of equity or
convertible securities of the Corporation or any Subsidiary which is directly or indirectly owned by any
Interested Stockholder or any Affiliate of any Interested Stockholder;

shall require the affirmative vote of the holders of at least 80% of the voting power of the then-outstanding shares of stock of
the Corporation entitled to vote in the election of Directors (the “Voting Stock™) (after giving effect to the provisions of
Article FOURTH), voting together as a single class. Such affirmative vote shall be required notwithstanding the fact that no
vote may be requived, or that a lesser percentage may be specified, by law or by any other provisions of this Certificate of
Incorporation or any Preferred Stock Designation in any agreement with any national securities exchange or otherwise.

The term “Business Combination” as used in this Article EIGHTH shall mean any transaction which is referred to in any
one or more of paragraphs 1 through 5 of Section A of this Article EIGHTIL

B. The provisions of Section A of this Article EIGHTH shall not be applicable to any particular Business Combination,
and such Business Combination shall require only the affirmative vote of the majority of the outstanding shares of capital
stock entitled to vote after giving effect to the provisions of Article FOURTH, or such vote {if any), as is required by law or
by this Certificate of Incorporation, if, in the case of any Business Combination that does not involve any cash or other
consideration being received by the stockholders of the Corporation solely in their capacity as stockholders of the
Corporation, the condition specified in the following paragraph 1 is met or, in the case of any other Business Combination,
all of the conditions specified in either of the following paragraphs 1 or 2 are met:

. The Business Combination shall have been approved by a majority of the Disinterested Directors (as hereinafter
defined).
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a. The aggregate amount of the cash and the Fair Market Value as of the date of the consummation of the
Business Combination of consideration other than cash to be received pet share by the holders of Commen
Stock in such Business Combination shall at least be equal to the higher of the following:

(1) (if applicable) the Highest Per Share Price (as hereinafter defined), including any brokerage
commissions, transfer taxes and soliciting dealers’ fees, paid by the Interested Stockholder or any of its

Affiliates for any shares of Common Stock acquired by it:

(i) within the two-year period immediately

prior to the first public announcement of the proposal of the Business Combination (the

“Announcement Date™); or (ii) in the transaction in which
whichever is higher; or

(2) the Fair Market Value per share of Common Stock on the

it became an Interested Stockholder,

Announcement Date or on the date on which

the Interested Stockholder became an Interested Stockholder (such latter date is referred to in this
Article EIGHTH as the “Determination Date™), whichever is higher.

b, The aggregate amount of the cash and the Fair Market Value as of the date of the consummation of the
Rusiness Combination of consideration other than cash to be received per share by holders of shares of any
class of outstanding Voting Stock other than Common Stock shall be at least equal to the highest of the
following (it being intended that the requirements of this subparagraph (b) shall be required to be met with
respect to every such class of outstanding Voting Stock, whether or not the Interested Stockholder has
previously acquired any shares of a particular class of Voting Stock):

(I) (if applicable) the Highest Per Share Price (as hereinafter defined), including any brokerage
commissions, transfer taxes and soliciting dealers’ fees, paid by the Interested Stockholder for any

shares
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of such class of Voting Stock acquired by 1t: (i) within the two-year period immediately prior to the
Announcement Date: or (i) in the wansaction i which i became an Interested Stockholder, whichever
is higher; or

(2) (if applicable) the highest preferential amount per share to which the holders of shares of such class of
Voting Stock are entitled in the event of any voluntary or involuntary liguidation, dissolution or
winding up of the Corporation; or

(3) the Fair Market Value pet share of such class of Voting Stock on the Announcement Date or on the
Determination Date, whichever is higher.

¢ The consideration to be received by holders of a particular class of outstanding Voting Stock (including
Common Stock) shall be in cash or in the same form as the Interested Stockholder has previously paid for
shares of such class of Voting Stock. If the Interested Stockholder has paid for shares of any class of Voting
Stock with varying forms of consideration, the form of consideration to be received per share by holders of
shares of such class of Voting Stock shall be either cash or the form used to acquire the largest number of
shares of such class of Voting Stock previously acquired by the Interested Stockholder. The price
determined in accordance with subparagraph B.2 of this Article EIGHTH shall be subject to appropriate
adjustment in the event of any stock dividend, stock split, combination of shares or similar event.

d.  After such Interested Stockholder has become an Interested Stockholder and prior to the consummation of
such Business Combination: (1) except as approved by a majority of the Disinterested Directors (as
hereinafter defined), there shall have been no failure to declare and pay at the regular date thercfor any full
quarterly dividends (whether or not cumulative) on any outstanding stock having preference over the
Common Stock as to dividends or liquidation; (2) there shall have been: (i) no reduction in the annual rate
of dividends paid on the Common Stock (except as necessary to reflect any subdivision of the Common
Stock), except as

10
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approved by a majority of the Disinterested Directors; and (ii) an increase i such annual rate of dividends
1§ necessary 1o reflect any reclassification (including any reverse stock sphit), recapitalization,
reorganization or any similar transaction which has the effect of reducing the number of outstanding shares
of the Comumon Stock, unless the failure to so increase such annual rate is approved by a majority of the
Disinterested Directors, and (3) neither such Interested Stockholder or any of its Affiliates shall have
become the beneficial owner of any additional shares of Voting Stock except as part of the transaction
which results in such Interested Stockholder becoming an Interested Stockholder.

e, After such Interested Stockholder has become an Interested Stockholder, such Interested Stockholder shall
not have received the benefit, directly or indirectly (except proportionately as a stockholder), of any loans,
advances, guarantees, pledges or other financial assistance or any fax credits or other tax advantages
provided, directly or indirectly, by the Corporation, whether in anticipation of or in connection with such
Business Combination or otherwise.

f A proxy or information statement describing the proposed Business Combination and complying with the
requirements of the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder
(or any subsequent provisions replacing such Act, and the rules or regulations thereunder) shall be mailed to
stockholders of the Corporation at least 30 days prior to the consummation of such Business Combination
(whether or not such proxy or information statement is required to be mailed pursuant to such Actor
subsequent provisions).

C. For the purposes of this Article EIGHTH:

1. A “Person” shall include an individual, a firm, a group acting in concert, a corporation, a partnership, an
association, a joint venture, a pool, a joint stock company, a frust, an unincorporated organization or similar
company, a syndicate or any other group formed for the purpose of acquiring, holding or disposing of securities
or any other entity.

11
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“Tnterested Stockholder” shall mean any person {other than the Corporation or any Holding Company or
v thereol who or whiciu

A is the beneficial owner, directly or indivectly, of more than 10% of the voting power of the outstanding
Voting Stock; or

b is an Affiliate of the Corporation and at any time within the two-year period immediately prior to the date in
question was the beneficial owner, directly or indirectly, of 10% or more of the voting power of the then
outstanding Voting Stock; or

¢ is an assignee of or has otherwise succeeded to any shares of Voting Stock which were at any time within
the two-year period immediately prior to the date in, question, beneficially owned by any Interested
Stockholder, if such assignment or succession shall have occurred in the course of a transaction or series of
transactions not involving a public offering within the meaning of the Securities Act of 1933, as amended.

For purposes of this Article BIGHTH, “beneficial ownership” shall be determined in the manner provided in
Section C of Article FOURTH hereof.

“Affiliate” and “Associate” shall have the respective meanings ascribed to such terms in Rule 12b-2 of the
General Rules and Regulations under the Securities Exchange Act of 1934, as in effect on the date of filing of
this Certificate of Incorporation.

“Subsidiary” means any corporation of which a majority of any class of equity security is owned, directly or
indirectly, by the Corporation; provided, however, that for the purposes of the definition of Interested
Stockholder set forth in Paragraph 2 of this Section C, the term “Subsidiary” shall mean only a corporation of
which a majority of each class of equity security is owned, directly or indirectly, by the Corporation.

“Disinterested Director” means any member of the Board of Directors who is unaffiliated with the Interested
Stockholder and was a member of the Board of Directors prior to the time that the Interested Stockholder
became an Interested Stockholder, and any Director who is thereafter chosen to fill any vacancy of the Board of
Directors or who is elected and who, in either event, is unaffiliated with the

12
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Interested Stockholder and in connection with his or her initial assumption of office is recommended for
anppointment or election by a majority of Disinterested Directors then on the Board of Directors,

“Fair Market Value” means:

a.

in the case of stock, the highest closing sales price of the stock during the 30-day period immediately
preceding the date in question of a share of such stock on the National Association of Securities Dealers
Automated Quotation, System or any system then in use, or, if such stock is admitted to trading on a
principal United States securities exchange registered under the Securities Exchange Act of 1934, as
amended, Fair Market Value shall be the highest sale price reported during the 30-day period preceding the
date in question, or, if no such quotations are available, the Fair Market Value on the date in question of a
share of such stock as determined by the Board of Directors in good faith, in each case with respect to any
class of stock, appropriately adjusted for any dividend or distribution in shares of such stock or any stock
split or reclassification of outstanding shares of such stock into a greater number of shares of such stock or
any combination or reclassification of outstanding shares of such stock into a smaller number of shares of
such stock; and

in the case of property other than cash or stock, the Fair Market Value of such property on the date n
guestion as determined by the Board of Directors in good faith.

Reference to “Highest Per Share Price” shall in each case with respect to any class of stock reflect an appropriate
adjustment for any dividend or distribution in shares of such stock or any stock split or reclassification of
outstanding shares of such stock into a greater number of shares of such stock or any combination or
reclassification of outstanding shares of such stock into a smaller number of shares of such stock.

In the event of any Business Combination in which the Corporation survives, the phrase “consideration other
than cash to be received” as used in Subparagraphs (a) and (b) of Paragraph 2 of Section B of this

Article BIGHTH shall include the shares of Common Stock and/or the shares of any other class of outstanding
Voting Stock retained by the holders of such shares.

U,
[N
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D). A majority of the Disinterested Directors of the Corporation shall have the power and duty to determine for the
purposes of this Article EIGHTH, on the basis of information known o them aller reasonable inquiry; {a) whether a
person is an [nterested Stockholder; (b) the number of shares of Voting Stock beneficially owned by any person.

(¢) whether a person is an Affiliate or Associate of another; and (d) whether the assets which are the subject of any
Business Combination have, or the consideration to be received for the issuance or transfer of securities by the
Corporation or any Subsidiary in any Businese Combination has an aggregate Fair Market Value equaling, or exceeding
259 of the combined Fair Market Value of the Common Stock of the Corporation and its Subsidiaries. A majority of the
Disinterested Directors shall have the further power to interpret all of the terms and provisions of this Article EIGHTH.

E. Nothing contained in this Article EIGHTH shall be construed to relieve any Interested Stockholder from any
fiduciary obligation imposed by law.

F. Notwithstanding any other provisions of this Certificate of Incorporation or any provision of law which might
otherwise permit a lesser vote or no vote, but in addition to any affirmative vote of the holders of any particular class or
series of the Voting Stock required by law, this Certificate of Incorporation or any preferred Stock Designation, the
affimmative vote of the holders of at least 80 percent of the voting power of all of the then-outstanding shares of the
Voting Stock (after giving effect to the provisions of Article FOURTH), voting together as a single class, shall be
required to alter, amend or repeal this Article EIGHTH.

NINTH: The Board of Directors of the Corporation, when evaluating any offer of another Person (as defined in
Article EIGHTH hereof) to; (A) make a tender or exchange offer for any equity security of the Corporation; (B} merge or
consolidate the Corporation with another corporation or entity; or (C) purchase otherwise acquire all or substantially all of the
properties and assets of the Corporation, may, in connection with the exercise of its judgment in determining what is in the
best interest of the Corporation and its stockholders, give due consideration to all relevant factors, including, without
Jimitation, those factors that Directors of any subsidiary of the Corporation may consider in evaluating any action that may
result in a change or potential change in the control of the subsidiary, and the social and economic effect of acceptance of
such offer: on the Corporation’s present and future customers and employees and those of its Subsidiaries (as defined in
Article EIGHTH hereof); on the communities in which the Corporation and its Subsidiaries operate or are located; on the
ability of the Corporation to fulfill its corporate objective as a savings and loan holding company under applicable laws and
regulations; and on the ability of its subsidiary savings and loan association to fulfill the objectives of a stock form savings
and loan association under applicable statutes and regulations.

14
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TENTH:

A. Dach person who was or is made a party o is dhicatened (o be made 4 party ot is otiterwise ivolved inany action,
suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason of the fact
that he or she is or was a Director or an Officer of the Corporation or is or was serving at the request of the Corporation as a
Director, Officer, employee or agent of another corporation or of a partnership, joint venture, trust or other enterprise,
including service with respect to an employee benefit plan (hereinafter an “indemnitee”), whether the basis of such
proceeding is alleged action in an official capacity as a Director, Officer, employee or agent or in any other capacity while
serving as a Director, Officer, employee or agent, shall be indemnified and held harmless by the Corporation to the fullest
extent authorized by the Delaware General Corporation Law, as the same exists or may hereafter be amended (but, in the case
of any such amendment, only to the extent that such amendment permits the Carporation to provide broader indemnification
rights than such law permitted the Corporation to provide prior to such amendment), against all expense, liability and loss
(including attorneys’ fees, judgments, fines, ERISA excise taxes or penalties and amounts paid in settlement) reasonably
incurred or suffered by such indemnitee in connection therewith; provided, however, that, except as provided in Section C
hereof with respect to proceedings to enforce rights to indemnification, the Corporation shall indemnify any such indemnitee
in connection with a proceeding (or part thereof) initiated by such indemnitee only if such proceeding (or part thercof) was
authorized by the Board of Directors of the Corporation.

B. The right to indemnification conferred in Section A of this Article TENTH shall include the right to be paid by the
Corporation the expenses incurred in defending any such proceeding in advance of its final disposition (hereinafter an
“advancement of expenses™); provided, however, that, if the Delaware General Corporation Law requires, an advancement of
expenses incurred by an indemnitee in his or her capacity as a Director or Officer (and not in any other capacity in which
service was or is rendered by such indenmitee, including, without limitation, services to an employee benefit plan) shall be
made only upon delivery to the Corporation of undertaking (hereinafter an “undertaking™), by or on behalf of such
indemnitee, to repay all amounts so advanced if it shall ultimately be determined by final judicial decision from which there
is no further right to appeal (hereinafter a ““final adjudication”) that such indemnitee is not entitled to be indemnified for such
expenses under this Section or otherwise. The rights to indemnification and to the advancement of expenses conferred in
Sections A and B of this Article TENTH shall be contract rights and such rights shall continue as to an indemnitee who has
ceased to be a Director, Officer, employee or agent and shall inure to the benefit of the indemnitee’s heirs, executors and
administrators.

C. If a claim under Section A or B of this Article TENTH is not paid in full by the Corporation within sixty days after a
written claim has been received by the Corporation, except in the case of a claim for an advancement of expenses, in which
case the applicable

15

http://idea.sec.gov/Archives/edgar/data/1070680/00009501 5205008538/116284aexv3w2 htm  1/20/2009



Exhibit 3.2 Page 22 of 24

period shall be twenty days, the indemmtee may atany time thereafter bring suit against the Corporation to recover the
mpaid amount of the claim. If successtul in whole or in part in any such suit. or in o suit brought by the Corporation ©
recover an advancement of expenses pursuant o the terms of an undertaking, the indemnitee shall be entitled to be paid also
the expenses of prosecuting or defending such suit. In {i) any suit brought by the indemnitee to enforce a right to
indemnification hereunder (but not in a suit brought by the indemnitee to enforce a right to an advancement of expenses) it
shall be a defense that, and (ii) in any suit by the Corporation to recover an advancement of expenses pursuant to the terms of
an undertaking the Corporation shall be entitled to recover such expenses upon & final adjudication that, the indemnitee has
not met any applicable standard for indemnification set forth in the Delaware General Corporation Law. Neither the failure of
the Corporation (including its Board of Directors, independent legal counsel, or its stockholders) to have made a
determination prior to the commencement of such suit that indemmnification of the indemmitee is proper in the circumstances
because the indemnitee has met the applicable standard of conduct set forth in the Delaware General Corporation Law, nor an
actual determination by the Corporation (including its Board of Directors, independent legal counsel, or its stockholders) that
the indemuitee has not met such, applicable standard of conduct, shall create a presumption that the indemnitee has not met
the applicable standard of conduct or in the case of such a suit brought by the indemnitee, be a defense to such suit. In any
suit brought by the indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or by the
Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the
indemnitee is not entitled to be indemnified, or to such advancement of expenses, under this Article TENTH or otherwise
shall be on the Corporation.

D. The rights to indemmification and to the advancement of expenses conferred in this Article TENTH shall not be
exclusive of any other right which any person may have or hereafter acquire under any statute, the Corporation’s Certificate
of Incorporation, Bylaws, agreement, vote of stockholders or Disinterested Directors or otherwise,

E. The Corporation may maintain insurance, at its expense, (o protect itself and any Director, Officer, employee or agent
of the Corporation or subsidiary or Affiliate or another corporation, partnership, joint venture, trust or other enterprise against
any expense, liability or loss, whether or not the Corporation would have the power to indemnify such person against such
expense, liability or loss under the Delaware General Corporation Law.

F. The Corporation may, to the extent authorized from time to time by the Board of Directors, grant rights to
indemnification and to the advancement of expenses to any employee or agent of the Corporation to the fullest extent of the
provisions of this Article TENTH with respect to the indemnification and advancement of expenses of Directors and Officers
of the Corporation.
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ELEVENTH: A Director of this Corporation shall not be personally liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary dury as a Divector. except for liability: (1) for any breach of the Director’s duty of
lovalty to the Corporation or its stockholders; (ii) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law; (ii1) under Section 174 of the Delaware General Corporation Law; or (iv) for any
transaction from which the Director derived an improper personal benefit. If the Delaware General Corporation Law is
amended to authorize corporate action further eliminating or limiting the personal liability of Directors, then the liability of a
Director of the Corporation shall be eliminated or limited to the fullest extent permitted by the Delaware General Corporation
Law, as so amended.

Any repeal or modification of the foregoing paragraph by the stockholders of the Corporation shall not adversely affect
any right or protection of a Director of the Corporation existing at the time of such repeal or modification.

TWELFTH: The Corporation reserves the right to amend or repeal any provision contained in this Certificate of
Incorporation in the manner prescribed by the laws of the State of Delaware and all rights conferred upon stockholders are
granted subject to this reservation; provided, however, that, notwithstanding any other provision of this Certificate of
Incorporation or any provision of law which might otherwise permit a lesser vote ot no vote, but in addition to any vote of the
holders of any class or series of the stock of this Corporation required by law or by this Certificate of Incorporation. the
affirmative vote of the holders of at least 80 percent of the voting power of all of the then-outstanding shares of the capital
stock of the Corporation entitled to vote generally in the election of Directors (after giving effect to the provisions of

Article FOURTH), voting together as a single class, shall be required to amend or repeal this Article TWELFTH, Section C
of Article FOURTH, Sections C or D of Article FIFTH, Article SIXTI, Article SEV ENTH, Article EIGHTH or

Article TENTH.

THIRTEENTH: The name and mailing address of the sole incorporator are as follows:

Naime Mailing Address
Mia Sunmee Kim Muldoon, Murphy & Faucette
5101 “Wisconsin Avenue, N.W.
Washington, D.C. 20016
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I, THE UNDERSIGNED, being the incorporator, for the purpose of forming a corporation under the laws of the State of
Delaware. does make. file and record this Certificate of Incorporztion and do certify that the facts herein stated are true. and

accordingly, have hereto set my hand this 10th day ot September, 1998,

/s/ Mia Summee Kim
Mia Sunmee Kim
Incorporator

18
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WIRE TRANSFER INSTRUCTIONS

Funds can be wired to NCB Savings Bank FSB through The Federal Reserve Bank as
follows:

NCB Savings Bank FSB
139 South High St
Hillsboro, Ohio 45133
ABA number 242272227

For the benefit of:
(Account Name)

(Account Number)



b(e)

From: Therese A. Liutkus :

Sent: Fridav. January 16, 2009 11:04 AM

e j £r %

Cce: %}i{’? }

Subject: holding company CDARS investment

: L)
Please take $7,225,000 out of the holding company’s checking account and invest in 30 day CDARS.
give me a call to discuss rate, 440-582-1578

blle)
'l give you a call re: this.
will result in new eliminations for consolidation - interest income/expense, accruals, cd's, etc.

Thanks,
Terri

ot



bl

From: Therese A. Liutkus

Sent: Friday, January 18, 2009 11:59 AM
T e

e ;”" §f“

Cc: b(()
Subject: holding company CDARS rate

b(l)

The rate on the holding company's CDARS investment should be 40bp.

Terri



EXHIBITD

€2 CFBANK

February 5, 2009

Senator George Voinovich
1240 East 9" Street

Room 3061

Cleveland, Ohio 44100

Dear Senator Voinovich,

Thank you again for the invitation on Friday, January 30", to discuss the current status of the
TARP/CPP program and opportunities to stimulate mortgage and small business lending. As |
mentioned, our singular goal as a community bank is to originate commercial and consumer
lending in the communities we serve in northern, central and southeast Ohio. We continue to
be fortunate to have opportunities to lend and secure new depository relationships.

Below | have outlined some of my thoughts on a number of topics. | hope that these thoughts
and ideas assist you with the challenges we all face together.

Requliatory Unintended Consequences

We have witnessed the cause and effect financial crises have on our banking system and the
agencies whose mission is to safeguard and regulate. Working through the savings and loan
crisis and the resultant aftermath reminds us of the unintentional consequences that follow.
For example, as a result of today's environment, the banking regulators are requesting many
banks to increase their Risk Based Capital percentage from 10% to 12%. The request, as
logical as it may appear to be, carries with it an unintended consequence of reduced capital
allocated to lending. For example, let's assume a bank has a risk based capital percentage of
10.5%, which exceeds the well capitalized requirement of 10%. Let's also assume that the bank
focuses on lending to small business and commercial real estate. The regulators may
determine that the makeup of the balance sheet has a greater risk potential than a bank
that focuses strictly on residential lending. They may request a higher level of risk based
capital greater than the 10%. Finally, let's also assume that the bank has received the
maximum TARP/CPP capital equal to 3% of risked based capital.

The result in this example would require the bank to allocate 2% of the 3% of TARP/CPP capital
to shore up the new requested 12% or existing regulatory requirement. The remaining 1% in
many cases is being allocated to the allowance for loan losses and leases. The addition of this
later consequence would result in all the TARP/CPP capital being absorbed to meet



regulatory requirements. The potential unintended consequence is for all of the TARP/CPP
capital being unavailable for lending since it was utilized to shore up capital ratios.

To be clear, | am not judging which level of risk based capital is necessary given today’s
economic environment. What | am pointing out are the substantial unintended consequences of
opposing goals.

In a recent article in the Economist magazine, December 20, 2008, former Treasury Secretary
Alan Greenspan discusses the potential need for banks to operate with higher levels of capital
in order to instill confidence in the investor markets. If this is truly the case, clear and concise
guidance from both Congress and the White House will assist banks in the efficient allocation
and employment of capital to attain the desired outcomes.

Maortgage Crisis
1. The Work Out

The number of proposals to work through the mortgage crisis from establishing a "bad bank"
to house the toxic assets to requiring mortgage servicing companies to work with home owners
to refinance the homes continues to expand. Which plan or plans will be effective is yet to be
determined. | believe a program to resolve this crisis must address a number of key issues:
The first and the most important is the restoration of consumer confidence in home ownership
and trust in the mortgage finance business. The second is substantially curtailing the continual
waive of foreclosures which is eroding the value of neighbors and home values. The third is
targeting and effectively utilizing the U.S. Treasury and taxpayers dollars directly to solve the
issue. The fourth is minimizing the outlay of dollars today and providing time for a recover of
housing values.

Here's what | propose. Banks, consumer agencies, the media and the federal government need
to inform the residential home owners of a process to assist them in refinancing the toxic debt
they currently possess. | would recommend a program that aliows the consumer to refinance
their existing mortgage at a rate of 80% of the current appraised value at a rate of interest which
is below today's effective yield. For discussion purposes let's say that's 4%. The federal
government would guarantee the timely repayment of principal and interest on these new
mortgages. The original mortgage would be paid off in full; therefore, the bank or other
investor would receive their entire principal amount owed. Second, the difference between the
new mortgage and the previous mortgage would be secured by a note between the homeowner
and the government. In return for a discounted interest rate and other favorable terms, the
consumer agrees to remain in their home for a period of years, say five to seven, and also
agrees that upon the final sale or other disposition of their primary residence, the federal
government would be reimbursed for the initial shortfall from the refinanced mortgage.

Here's an example. A consumer purchased a home for $100,000 in 2005, They originally had a
down payment of 20% or $20,000, financing the balance of $80,000. Today the home is
appraised for $80,000. A new mortgage would be created for $64,000 at a below market
rate of interest. The original mortgage holder would be paid their balance; for ease of math,
let's assume it is $80,000. The difference between the $80,000 old mortgage and the new
mortgage of $64,000 ( $16,000) would be a second, non-interest bearing, mortgage owned by
the federal government to be repaid after a period of time, (5 to 7 years), out of the proceeds
of a refinance or a sale or other disposition of the home. When the home is sold for their
original purchase price of $100,000 or greater, the home owner would be entitled to the same



proceeds they would have had under the original financing. The federal government would be
repaid their $16,000 and the mortgage holder is repaid in full. If however the ultimate sale of the
home falls short of extinguishing all debt, a debt forgiveness or other provision could be
incorporated now or in the future.

The Benefits of the Program

The program is targeted directly to the struggling homeowner. The assumption of the deferred
mortgage by the federal government is in essence a contribution of capital to the banking
system. In lieu of providing capital to the banking system and having concern over its
deployment, this approach stops the erosion of banking capital through mitigation of the loss on
the banks' balance sheet. There is no need to establish a “bad bank” to manage and ascertain
the values for the toxic mortgage assets. Through this refinance/guarantee program all toxic
mortgage credit is renewed and the credit default swap losses would be mitigated. We would
stabilize the home market and provide time for the housing market to recover over the coming
years. In lieu of trading toxic assets in a financial market of unascertainable values, we would
target the utilization of capital and mortgage debt directly to the source.

Along with this program, | would recommend that the risked based capital percentages and
requirements be changed for these mortgages from a 50% risk weighted category to a zero risk
rated category. The logic here is since the U.S. Treasury is guaranteeing the timely payment of
principal and interest, the ultimate default risk is zero. The effect of this one transaction would
be to ultimately free up billions of dollars of bank capital to be loaned to home owners and small
businesses. Additionally, banks would desire these investments on their balance sheets. The
combination of the 4% yield and the zero risk weighted capital would be extremely attractive
investments for banks. Finally, the money market fund managers would also be attracted to
these investments, which would cause the inflow of additional funds into the financial systems.

2. New Housing Stimulus Program

We also discussed ways to encourage new home ownership and to stimulate new home
purchases. As | mentioned, one of the largest deterrents we have heard from potential buyers is
the lack of confidence that the value of a newly purchased home will stabilize and will not be
subject to further devaluation. Programs to stimulate buying have included tax credits,
subsidized financing, federal or state grants, to name a few. All programs require the outlay of
dollars and negatively impact the budgets. The successes of the programs are additionally hard
to measure. These ideas and programs do not address the deflationary housing environment
and the consumer confidence issues.

A simple, less costly measure would be to guarantee the value of the home purchase price. By
doing so we create a floor and instill confidence that the homeowner will not be subject to a loss
based upon today's established fair market value of the home. To obtain the guarantee, the
homeowner would need to enter into an agreement not to sell their home within a stated period
of time (say 7 years) and would be subject to certain underwriting and home maintenance
covenants. Through the establishment of an economic floor, the consumer's confidence would
begin to recover and additionally the program requires no outlay of taxpayers’ dollars or federal
subsidies. Studies have proven that the need for housing in the future will continue to be strong.
This program merely allows for the housing market to recover and restores confidence in home
ownership.



Risk Based Capital Rules and Government Sponsored Enterprises

The final topic | wish to discuss is the current status of the Federal National Mortgage
Corporation (Fannie Mae) and the Federal Home Loan Mortgage Corporation (FHLMC),
collectively GSE's. Since their respective inceptions, each company's charter has been to
provide a secondary market and liquidity to fund the expansion of our residential lending and
thus home ownership. Currently, each GSE is effectively owned by the taxpayers. Prior to these
recent events the GSEs had an advantage to issue their bonds and other mortgage related
debt at a discounted spread over the Treasury curve. For regulatory purposes, their debt has
been assigned a regulatory risk based capital percentage of 20%. This provided an incentive to
investor banks to purchase the debt since the risked adjusted return on capital was comparable
with other investments and loans.

Since the taxpayer's have ownership of the GSEs with the U.S. Treasury standing behind their
debt obligations, | recommend that Congress consider reducing the risk based capital
percentage for these organizations to zero. As | mentioned above, the reduction in the risk
based capital percentages creates substantial capacity on the existing balance sheets of banks
to lend without the need to infuse added capital. The Government National Mortgage
Association or GINNIE MAE currently has a zero risk based designation.

The above abbreviated illustrations and discussions serve only as an introduction to a few
potential opportunities. The implementation of a formal program or bill requires additional
discussion and planning. Please call on me if additional conversations are warranted.

Sincerely,

G,QQKBJ\LA

ark S. Allio
Chairman and CEO



EXHIBIT E
TO RESPONSE TO THE SPECIAL INSPECTOR GENERAL

OFFICER’S CERTIFICATE

|, Mark S. Allio, the Chairman of the Board of Directors, President and Chief
Executive Officer of Central Federal Corporation, a Delaware corporation, hereby
certify, to the best of my knowledge and being subject to the requirements and
penalties set forth in Title 18, United States Code, Section 1001, that all
statements, representations, and supporting information provided in connection
with today’s response to Neil M. Barofsky, Special Inspector General, are

accurate.
m QS oy

Dated: March 6, 2009
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