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RURBAN FINANCIAL CORP.
401 Clinton Street

Defiance, Ohio  43512
(419) 783-8950

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
___________________________

Defiance, Ohio
March 12, 2013

Dear Fellow Shareholders:

The 30th Annual Meeting of Shareholders (the “Annual Meeting”) of Rurban Financial Corp. (“Rurban”) will be held at
Founder’s Hall at Sauder Village, 22611 State Route 2, Archbold, Ohio, on Wednesday, April 24, 2013, at 10:00 a.m.,
Eastern Daylight Savings Time, for the following purposes:

1.  To elect three (3) directors, each to serve for a term of three years.

2.  To ratify the appointment of BKD, LLP as the independent registered public accounting firm of Rurban for the
fiscal year ending December 31, 2013.

3.  To consider and vote upon a non-binding advisory resolution to approve the compensation of Rurban’s named
executive officers.

4.  To conduct an advisory vote on the frequency of future advisory votes on the compensation of Rurban’s name
executive officers.

5.  To transact such other business as may properly come before the Annual Meeting and any adjournment(s) thereof.

Your Board of Directors recommends that you vote “FOR” the election as Rurban directors of the nominees listed in
Rurban’s proxy statement for the Annual Meeting, “FOR” Proposals 2 and 3, and “EVERY 1 YEAR” for Proposal 4.

Shareholders of record at the close of business on February 26, 2013 are entitled to receive notice of, and to vote in
person or by proxy at, the Annual Meeting and any adjournment(s) thereof.

All shareholders who find it convenient to do so are invited to attend the Annual Meeting in person.  Whether or not
you plan to attend the Annual Meeting in person, it is important that your common shares be represented.  Please vote
your shares at your earliest convenience by voting over the internet or by telephone.

To obtain directions to attend the Annual Meeting and vote
in person, please call the Rurban Investor Relations
department at 800-273-5820 or 419-782-7656.

By Order of the Board of Directors,

/s/ Mark A. Klein
Mark A. Klein
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President and Chief Executive Officer
Rurban Financial Corp.
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RURBAN FINANCIAL CORP.
401 Clinton Street

Defiance, Ohio  43512
(419) 783-8950

PROXY STATEMENT FOR
THE ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON WEDNESDAY, APRIL 24, 2013

GENERAL INFORMATION

This proxy statement provides notification that proxy materials are being made available to shareholders of Rurban
Financial Corp. (the “Company”) in connection with the solicitation of proxies by the Board of Directors of the
Company (the “Board”) for use at the Annual Meeting of Shareholders (the “Annual Meeting”) to be held on Wednesday,
April 24, 2013, or at any adjournment(s) thereof.  The Annual Meeting will be held at 10:00 a.m., Eastern Daylight
Savings Time, at Founder’s Hall at Sauder Village, 22611 State Route 2, Archbold, Ohio 43502.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE ANNUAL MEETING TO BE HELD ON APRIL 24, 2013

The Company’s Notice of Annual Meeting, this proxy statement, a sample of the form of proxy card, and the
Company’s Annual Report to Shareholders for the fiscal year ended December 31, 2012, are each available at
http://www.snl.com/irweblinkx/financialdocs.aspx?iid=101021.

Copies of the Company’s Annual Report on Form 10-K for the 2012 fiscal year may be obtained at the Company’s
website at www.rurbanfinancial.net by first clicking “Corporate Governance” and then “SEC Filings”.  Or, you can obtain
paper copies, without charge, by sending a written request to:  Anthony V. Cosentino, Chief Financial Officer, Rurban
Financial Corp., 401 Clinton Street, Defiance, OH  43512.

Mailing

The Company will distribute this proxy statement and the accompanying proxy card on or about March 12, 2013, to
all Shareholders of record as of February 26, 2013 (the “Record Date”) entitled to vote their common shares of the
Company (“Common Shares”) at the Annual Meeting.  The Annual Report to the Shareholders of the Company for the
fiscal year ended December 31, 2012 (the “2012 fiscal year”), which includes the audited consolidated financial
statements of the Company for the 2012 fiscal year, is being delivered with this proxy statement (the “Annual Report”).

Each of the 4,875,179 Common Shares of the Company outstanding on February 26, 2013 is entitled to one vote on all
matters acted upon at the Annual Meeting.  Only shareholders of record as of the close of business on February 26,
2013 will be entitled to vote at the Annual Meeting, either in person or by proxy.  The shares represented by all
properly executed proxies sent to the Company will be voted as designated.  Each person giving a proxy may revoke it
by giving written notice of revocation to the Secretary of the Company at the address listed above or in an open
meeting at any time before it is voted.  The last-dated proxy you submit by any means will supersede any previously
submitted proxy.  If your Common Shares are held in “street name” and you have instructed your broker, financial
institution or other nominee to vote your Common Shares, you must follow directions received from your broker,
financial institution or other nominee to change your vote.

1
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Delivery of Proxy Materials to Multiple Shareholders Sharing the Same Address

Annually, the Company provides each registered shareholder at a shared address, not previously notified, with a
separate notice of the Company’s intention to “household” proxy materials.  Only one copy of this proxy statement and
the Annual Report is being delivered to previously notified multiple registered shareholders who share an address
unless the Company has received contrary instructions from one or more of the shareholders.  A separate proxy card
and a separate Notice of Annual Meeting of Shareholders are being included for each registered shareholder at the
shared address.

Registered shareholders who share an address and would like to receive a separate copy of the Annual Report and/or a
separate proxy statement for the Annual Meeting delivered to them, or have questions regarding the householding
process, may contact Investor Relations by calling 800-273-5820, or forwarding a written request addressed to Rurban
Financial Corp., Attention: Investor Relations, 401 Clinton Street, Defiance, Ohio 43512.  Promptly upon receipt of a
request, an additional copy of the Annual Report and/or a separate proxy statement for the Annual Meeting will be
sent.  By contacting Investor Relations, registered shareholders sharing an address can also (i) notify the Company
that the registered shareholders wish to receive separate annual reports to shareholders and/or proxy statements in the
future or (ii) request delivery of a single copy of annual reports to shareholders or proxy statements in the future if
they are receiving multiple copies.

Beneficial shareholders who hold Common Shares through a broker, financial institution or other nominee, should
contact their broker, financial institution or other nominee for specific information on the householding process as it
applies to their accounts.

VOTING INFORMATION

How to Vote

A proxy card for use at the Annual Meeting accompanies this proxy statement.  Whether or not you plan to attend the
Annual Meeting, you may ensure your representation by voting your Common Shares by one of the following
methods:

•  By submitting a traditional paper proxy card;

•  By submitting a proxy by telephone;

•  By submitting a proxy via the Internet; or

•  By attending the Annual Meeting and voting in person.

Submitting a Proxy by Telephone or via the Internet.  If you are a shareholder of record as of the Record Date, you
may submit a proxy by telephone or via the Internet by following the instructions set forth on the accompanying proxy
card.  If your Common Shares are registered in the name of a broker, financial institution or other nominee (i.e., you
hold your Common Shares in “street name”), your nominee may allow you to submit a proxy by telephone or via the
Internet.  In that case, the voting form your nominee sent you will provide instructions for submitting your proxy by
telephone or via the Internet.  The last-dated proxy you submit by any means will supersede any previously submitted
proxy. Also, if you submit a proxy by telephone or via the Internet, and later decide to attend the Annual Meeting, you
may revoke your previously submitted proxy and vote in person at the Annual Meeting.
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The deadline for submitting a proxy by telephone or via the Internet as a shareholder of record is 11:59 p.m., Eastern
Standard Time, on April 22, 2013.  For shareholders whose Common Shares are registered in the name of a broker,
financial institution or other nominee, please consult the instructions provided by your nominee for information about
the deadline for submitting a proxy by telephone or via the Internet.

Voting in Person.  If you are a shareholder of record on the Record Date and attend the Annual Meeting, you may
deliver your completed proxy card in person or you may vote by completing a ballot, which will be available at the
Annual Meeting.

In accordance with Rurban policy, proxy cards, ballots and voting instructions that identify individual shareholders
will be kept confidential.  Exceptions to this policy, however, may be necessary in limited instances to comply with
applicable legal requirements and, in the event of a contested proxy solicitation, to verify the validity of proxies
presented by any person and the results of the voting.

2
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Voting Common Shares held in “street name”

Shareholders holding Common Shares in “street name” with a broker, financial institution or other nominee may be
eligible to appoint their proxy electronically via the Internet or telephonically and may incur costs associated with
electronic access.  Such shareholders should review the information provided to them by their broker, financial
institution or other nominee.  This information will describe the procedures to be followed in instructing the holder of
record how to vote the street name Common Shares and how to revoke previously given instructions.

Quorum Requirement for the Annual Meeting

Under the Company’s Amended and Restated Regulations (the “Regulations”), a quorum is a majority of the Common
Shares outstanding. Common Shares may be present in person or represented by proxy at the Annual Meeting.  Both
abstentions and broker non-votes are counted as being present for purposes of determining the presence of a
quorum.  In general, broker non-votes occur when Common Shares held by a broker for a beneficial owner are not
voted with respect to a particular proposal because the broker has not received voting instructions from the beneficial
owner and the broker lacks discretionary authority to vote such Common Shares on the proposal.  Brokers have
discretionary authority to vote their customers’ Common Shares on “routine” proposals, such as the proposal to ratify the
appointment of the Company’s independent registered public accounting firm, even if they do not receive voting
instructions from their customers.  Brokers cannot, however, vote their customers’ Common Shares on “non-routine”
matters without instructions from their customers.  Pursuant to the rules of the New York Stock Exchange (NYSE),
the ratification of the appointment of Rurban’s independent registered public accounting firm (Proposal No. 2) is the
only routine matter.  The election of directors and each of the other Proposals are considered non-routine matters and,
therefore, your broker may vote on these matters only if you provide voting instructions.

Cost of Proxy Solicitation

The Company will bear the costs of preparing, printing and mailing this proxy statement, proxy card and any other
related materials, as well as all other costs incurred in connection with the solicitation of proxies on behalf of the
Board (other than the Internet and telephone usage charges incurred if a shareholder appoints a proxy
electronically).  Proxies will be solicited by mail and may be further solicited, for no additional compensation, by
officers, directors or employees of the Company and its subsidiaries by further mailing, by telephone or by personal
contact.  The Company will also pay the standard charges and expenses of brokers, voting trustees, financial
institutions and other custodians, nominees and fiduciaries who are record holders of Common Shares not beneficially
owned by them, for forwarding materials to and obtaining proxies from the beneficial owners of Common Shares
entitled to vote at the Annual Meeting.

Your Vote Is Important.  Whether You Own One Common Share Or Many Common Shares, Your Prompt
Cooperation In Voting Your Common Shares Is Greatly Appreciated.

3
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

In accordance with the Regulations of the Company, three directors will be elected at the Annual Meeting for terms of
three years.  The Board proposes that each of the three director nominees identified below be re-elected for a new term
of three years expiring in 2016.  Each of these nominees was approved by the Board upon the recommendation of the
Governance and Nominating Committee.

Each individual elected as a director at the Annual Meeting will hold office for a term of three years and until his or
her successor is elected and qualified, or until his or her earlier resignation, removal from office or death.  Common
Shares represented by properly executed and returned proxy cards will be voted FOR the election of the Board’s
nominees unless authority to vote for one or more nominees is withheld.  If a nominee who would otherwise receive
the required number of votes becomes unavailable or unable to serve as a director for any reason, the individuals
designated as proxy holders reserve full discretion to vote the Common Shares represented by the proxies they hold
for the election of the remaining nominees and for the election of any substitute nominee designated by the
Board.  The Board has no reason to believe that any of the nominees named below will not serve if elected.

The following table gives certain information, as of the Record Date, concerning each nominee for election as a
director of the Company.  Unless otherwise indicated, each person has held his principal occupation for more than five
years.

Nominee Age

Position(s) Held with the Company
and its Subsidiaries and Principal

Occupation(s)

Director of
the Company
Continuously

Since

Nominee for
Term

Expiring In
Richard L. Hardgrove 74 ( R e t i r e d )  P r e s i d e n t  a n d  C h i e f

Executive Officer of the Eastern
Region of Sky Bank, Salineville, Ohio
f r o m  1 9 9 8  t o  2 0 0 1 ;  D e p u t y
Superintendent of Banks, State of
Ohio, from 1996 to 1998; CEO of
FirstMerit, Akron, Ohio from 1988 to
1996;  Trustee, Akron Children’s
Hospital from 1993 to 2004; Chairman
of  the  Board ,  Akron  Ch i ld ren ’ s
Hospital from 1998 to 2002; Director
of State Bank since 2004; Director of
Rurbanc Data Services, Inc. (“RDSI”)
since 2009, Chairman of the Board of
the Company and State Bank.

2004 2016

Lynn “Zac” A. Isaac 58 Execut ive Vice President ,  Isaac
Property Company, a commercial real
estate development and management
company with projects in Northwest
Ohio and Sarasota, Florida, since
1990; Member of the Toledo and Ohio
State Bar Associations; Member of the
Board of Directors of the Toledo Zoo;

2011 2016
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Trustee and past Chairman of the
Board, Defiance College Board of
Trustees; Member of the Board of
Directors of Isaac Investments, Inc.;
Member of the Board of Directors of
I s a a c  I n d u s t r i a l  P r o p e r t i e s ,
Inc.;  Director of State Bank since
October 2011.

Mark A. Klein 58 President, and Chief Executive Officer
of the Company since January 2010;
Di rec to r  o f  t he  Company  s ince
February 2010,  President and Chief
Executive Officer of State Bank since
January 2006; Director of State Bank
since 2006; Member of Reliance
Financial Services (“RFS”) Investment
C o m m i t t e e  s i n c e  M a r c h  2 0 0 7 ;
President of RDSI since November
2011; Director of RDSI since 2010.
Senior Vice President Private Banking
of Sky Bank, Toledo, Ohio from 2004
to January 2006; Vice President and
Team Leader of Sky Bank, Toledo,
Ohio from 2000 to 2004; Executive
Vice President and Senior Lender of
$450 million Sky Bank affiliate from
1994 to 1999; 14 year Member and
current President of Defiance City
School Board of Education; Member
and Chairman of Promedica-Defiance
Regional Medical Center Foundation
Board (non-profit); Member, Defiance
Regional Medical Center Board of
Trustees.

2010 2016

4
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The following table gives certain information, as of the Record Date, concerning the current directors whose terms
will continue after the Annual Meeting.  Unless otherwise indicated, each person has held his or her principal
occupation for more than five years.

Nominee Age

Position(s) Held with the Company
and its Subsidiaries and Principal

Occupation(s)

Director of
the Company
Continuously

Since

Nominee for
Term

Expiring In
Gary M. Cates 53 Pres iden t ,  P roMedica  Def iance

R e g i o n a l  H o s p i t a l  s i n c e  2 0 0 8 ;
President, ProMedica Transportation
Network since 2010; Senior Vice
President, Operations, ProMedica
Health System, from 2000 to 2008;
D i r e c t o r ,  P r o M e d i c a  D e f i a n c e
Regional Board of Trustees; Member
of ProMedica Defiance Regional
H o s p i t a l  F o u n d a t i o n  B o a r d
(non-profit); Director of United Way
of Defiance County (non-profit);
Member of  State  Bank Defiance
Advisory Board since 2012; Director
of State Bank since February 2013.

2013 2015

Robert A. Fawcett, Jr. 71 Insurance and Sales  Consultant ,
FRL/Uni ted  Insurance  Agency ,
Ottawa, Ohio since 2002; Retired
Agent, Fawcett, Lammon, Recker and
Associates Insurance Agency, Inc.,
Ottawa, Ohio, sales and service of
property and casualty insurance since
1976;  Di rec tor ,  Putnam County
MRDD Housing Board since 1986;
Director of State Bank since 2004.

1992 2014

Gaylyn J. Finn 64 (Re t i r ed )  Bowl ing  Green  S t a t e
University, Bowling Green, Ohio, a
l a r g e  D o c t o r i a l  g r a n t i n g  S t a t e
University,  Treasurer and Associate
Vice President for Finance from 1986
to 2008; Certified Public Accountant
(“CPA”) beginning in 1974; Holder of
CPA certificate (inactive); Trustee,
Wood County Hospital (non-profit);
Member of Wood County Hospital
Finance and Nominating Committees;
Director of State Bank since February
2010.

2010 2014

Rita A. Kissner 67 (Retired) City of Defiance, Ohio,
s e r v e d  a s  M a y o r  f r o m  1 9 9 2  t o

2004 2014
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2000,  Finance Director from 1987 to
1991, and Auditor from 1980 to 1986;
Main  S t ree t  Di rec to r ,  Def iance
Development and Visitors Bureau,
from January 2007 to June 2008;
Trustee  and Chair  of  the  Board,
Defiance College Board of Trustees;
Member of Defiance Area Women’s
G i v i n g  C i r c l e ,  a  n o n - p r o f i t
organization; Director of State Bank
since 2004; Director of RDSI since
July 2010.

Thomas L. Sauer 65 (Retired) President and Owner of City
Beverage, a beer distributor from 1990
to 2009;  President of Sheep, Inc., a
real estate holding company; Director
of Superior Distributing Co., Inc., a
privately-held for-profit beverage
distributing company in Fostoria, OH;
M e m b e r  o f  R F S  I n v e s t m e n t
Committee, Director of State Bank
since 2004.

2005 2015

Timothy J. Stolly 55 A g e n t  a n d  C o - o w n e r  o f  S t o l l y
Insurance Group, Lima, Ohio since
1979, sales and service of Property
and  Casua l ty  In su rance ;  Boa rd
Member of Professional Insurance
Agents Association of Ohio; President
of Lima Interfaith Senior Housing, a
non-profit organization; Member of
State Bank Lima Advisory Board
since 2006; Director of State Bank
since 2010.

2010 2015

There are no family relationships among any of the directors, nominees for election as directors and executive officers
of the Company.

5
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Recommendation and Vote

Pursuant to the procedures set forth under the Regulations and Ohio law, the three nominees who receive the greatest
number of votes will be elected as directors of the Company.

Common Shares represented by properly executed and returned proxy cards will be voted FOR the election of the
Board’s nominees named above unless authority to vote for one or more nominees is withheld.  Shareholders may
withhold authority to vote for the entire slate as nominated or may withhold the authority to vote for one or more
nominees by writing the name of the nominee(s) on the line provided on the proxy card.  Common Shares as to which
the authority to vote is withheld will be counted for quorum purposes, but will not be counted toward the election of
directors or toward the election of the individual nominees specified on the proxy card.

YOUR BOARD RECOMMENDS THAT SHAREHOLDERS
VOTE FOR THE ELECTION OF ALL OF THE BOARD’S NOMINEES

6
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CORPORATE GOVERNANCE

Director Independence

The Board has reviewed, considered and discussed each director’s relationships, both direct and indirect, with the
Company and its subsidiaries, including those described under the heading “TRANSACTIONS WITH RELATED
PERSONS” beginning on page 34 of this proxy statement,  and the compensation and other payments, if any, each
director has, both directly and indirectly, received from or made to the Company and its subsidiaries in order to
determine whether such director qualifies as independent based on the definition of an “independent director” set forth
in Rule 5605(a)(2) of the Marketplace Rules of The NASDAQ Stock Market (“NASDAQ”).

The Board has affirmatively determined that the Board has at least a majority of independent directors, and that each
of the following directors has no financial or personal ties, either directly or indirectly, with the Company or its
subsidiaries (other than compensation as a director of the Company and its subsidiaries, banking relationships in the
ordinary course of business with the Company’s banking subsidiaries and ownership of the Company’s Common Shares
as described in this proxy statement) and thus qualifies as an “independent director” under NASDAQ Marketplace Rule
5605(a)(2):  Gary M. Cates, Robert A. Fawcett, Jr., Gaylyn J. Finn, Richard L. Hardgrove, Lynn “Zac” A. Isaac, Rita A.
Kissner, Thomas L. Sauer, and Timothy J. Stolly.  The Board has determined that Mark A. Klein does not qualify as
an independent director because he currently serves as an executive officer of the Company and certain of its
subsidiaries.

Director Qualifications and Review of Director Nominees

The Board has a standing Governance and Nominating Committee that is responsible for identifying and
recommending individuals qualified to become directors.  The Governance and Nominating Committee recommended
Richard L. Hardgrove, Lynn “Zac” A. Isaac, and Mark A. Klein for re-election as directors of the Company at the
Annual Meeting.

To fulfill its responsibility to recruit and recommend to the full Board nominees for election as Directors, the
Governance and Nominating Committee reviews the composition of the Board to determine the qualifications and
areas of expertise needed to further enhance the composition of the Board, and works to attract candidates with those
qualifications.  The Governance and Nominating Committee has adopted a written policy regarding qualifications of
directors.  Pursuant to this policy, individuals who are nominated for election to the Board must possess certain
minimum personal and professional qualities, including, without limitation, personal integrity and ethical character;
demonstrated achievement in business, professional, governmental, communal, scientific or educational fields; sound
judgment borne of management or policy-making experience; and a general appreciation regarding major issues
facing public companies of a size and operational scope similar to the Company.  The policy also requires the
Governance and Nominating Committee to consider the contributions that a candidate can be expected to make to the
collective functioning of the Board based upon the totality of the candidate’s credentials, experience and expertise, the
composition of the Board at the time, and other relevant circumstances.

The Governance and Nominating Committee considers candidates for the Board from any reasonable source,
including shareholder recommendations.  The Governance and Nominating Committee does not evaluate candidates
differently based on who has made the recommendation or the source of the recommendation.  The Governance and
Nominating Committee has the authority under its charter to hire and pay a fee to consultants or search firms to assist
in the process of identifying and evaluating candidates.  No such consultants or search firms have been used to date
and, accordingly, no fees have been paid to consultants or search firms.
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The Company does not have a formal policy that requires the consideration of diversity in identifying nominees for
election to the Board.  However, the Governance and Nominating Committee’s policy regarding qualifications of
directors provides that the Company will seek to promote through the nominations process an appropriate diversity on
the Board of professional background, experience, expertise, perspective, age, gender, ethnicity and country of
citizenship.

The Board believes that each nominee and current Board member brings a strong and unique background and set of
skills to the Board, giving the Board as a whole competence and experience in a wide variety of areas, including
corporate governance and board service, executive management, insurance, accounting and finance, real estate,
marketing and government.  Set forth below is a discussion of certain specific skills that qualify each of our current
directors and director nominees to serve as a director or to be nominated for re-election.

Mr. Cates has been a senior level healthcare executive with 30 years experience.  He has a strong background in
strategic planning, business development and human resource development in multiple industries.  He brings a
significant background in management leadership and communication skills as well as experience with hospital acute
care and post-acute care operations, marketing and board relationships.  He currently leads two business units within a
top nationally-ranked healthcare organization - $50 million-a-year regional hospital and $35 million-a-year air and
ground medical transportation network.  He also has significant board service experience, having served on the board
of directors for numerous for-profit and non-profit organizations. Mr. Cates was appointed to the Boards of Directors
of State Bank and the Company in February 2013.

7
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Mr. Fawcett has owned and operated a medium-sized insurance business for over 30 years.  He brings entrepreneurial
and business leadership to the Board.  He served as a director of RFC Banking Company from 2001 to 2004, and as a
director of State Bank for over 18 years. He is a member of the Board’s Audit Committee and previously served as
Chairman of the Audit Committee.  He currently serves as the Chairman of the Board’s Compensation Committee.  He
also has significant board service experience, having served on the boards of directors of numerous for-profit and
non-profit organizations.

Mr. Finn brings to the Board an extensive financial and risk management background.  He served as Treasurer and
Associate Vice President for Finance for Bowling Green State University until 2008.  While serving at Bowling Green
State University, Mr. Finn was responsible for receipts, disbursement, financial reporting and investing functions of
the university as well as the risk management function.  He has been a certified public accountant since 1974
(currently inactive) and previously worked for a large public accounting firm. Mr. Finn also served as a corporate
controller for seven years. He has over thirty-two years experience as a financial executive in the for-profit and
non-profit arenas.  Mr. Finn’s experience in finance has qualified him as an “audit committee financial expert” under
SEC guidelines.  Mr. Finn serves as Chairman of the Board’s Loan Review Committee, and as a member of the Board’s
Audit Committee.

Mr. Hardgrove brings an extensive background in finance and financial institution management.  He has over 45 years
of banking experience, during which he served as the CEO of three different banks with assets of $500 million to $5
billion, as well as serving 16 years as the CEO of a bank holding company.  As CEO of financial institutions, he led
these financial institutions through a number of successful mergers.  Mr. Hardgrove also formerly served as the
Deputy Superintendent of Banks for the State of Ohio.  He has served as a bank director for 38 years.  Mr. Hardgrove
currently serves as Chairman of the Board of both the Company and State Bank.

Mr. Isaac brings to the Board extensive experience in the financial institution industry and corporate law.  He started
his career in a private law firm as a general counsel attorney.  He has experience in commercial lending and loan
workouts.  He held the number two position in an 80 person workout department for the largest savings and loan in
Texas.  He was responsible for restructuring hundreds of millions of dollars in commercial loans, managed hundreds
of lawsuits with outside attorneys and foreclosed millions in commercial property.  He also serves as Chairman of the
Board for the Toledo Zoo, Trustee and past Chairman of the Defiance College Board of Trustees, Trustee and past
Chairman of the Board of Trustees for Junior Achievement of Northwest Ohio and a member of the Toledo and Ohio
State Bar Associations.  Mr. Isaac currently serves on State Bank’s Executive Loan Committee and is Chairman of the
Company’s Governance and Nominating Committee.

Ms. Kissner has broad knowledge of finance and leadership in local government.  Her diverse professional
background includes serving as Mayor of Defiance, a mid-sized Northwest Ohio town, as well as finance director and
auditor.  She exercised her leadership skills as the Main Street Director of the Defiance Development and Visitors
Bureau, and she also serves as a trustee and current Chair of the Board of Defiance College.  Ms. Kissner currently
serves as Chairperson of the Board’s Audit Committee.

Mr. Klein brings to the Board extensive experience in the financial institution industry.  He has served as the President
and CEO of State Bank since January 2006, and as President and CEO of the Company since January 2010.  Prior to
joining the Company and State Bank, Mr. Klein was Senior Vice President Private Banking of Sky Bank, Toledo,
Ohio from 2004 to January 2006, and Vice President and Team Leader of Sky Bank, Toledo, Ohio from 2000 to
2004.  From 1994 to 1999, Mr. Klein was Executive Vice President and Senior Lender at a $450 million Sky Bank
affiliate.  He has served 14 years on the Defiance City Schools Board of Education and served as its President in
2011.  Mr. Klein is also a member of the Defiance Area Foundation, a member and past chairman of Promedica
Defiance Regional Hospital Foundation Board and a member of the Promedica Defiance Regional Hospital Board of
Directors.
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Mr. Sauer brings to the Board marketing, investment and business leadership skills from his career as an owner and
President of a local distributor with a $13 million sales operation.  He currently is President of a real estate investment
company.  Mr. Sauer currently serves as Chairman of the RFS Investment Committee and as a member of the Board’s
Governance and Nominating Committee.
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Mr. Stolly brings to the Board over 30 years experience in the insurance industry, as well as a strong sales and
services background as a true entrepreneur with a strong business acumen.  Mr. Stolly is very community involved
and serves on a variety of different boards of various organizations including the Lima Allen County Chamber of
Commerce, Lima Insurance Board, Lima Area JC’s, Allen County Council on Aging, Lima Noon Optimist, St. Rita’s
Hospital Development Committee and Motorist Insurance Group Advisory Board.  Mr. Stolly is currently a board
member of the Professional Insurance Agents Association of Ohio.  Mr. Stolly currently serves on the Board’s Audit
Committee and Loan Review Committee, in addition to being a member of the State Bank Lima Region Advisory
Board, which he has been a member of since 2006.

Nominating Procedures

Shareholders may recommend director candidates for consideration by the Governance and Nominating Committee by
writing to Richard L. Hardgrove, Chairman of the Board of the Company, Lynn “Zac” A. Isaac, Chairman of the
Governance and Nominating Committee, Mark A. Klein, President and Chief Executive Officer of the Company, or
Anthony V. Cosentino, Chief Financial Officer of the Company.  To be considered, recommendations must be
received at the Company’s principal office located at 401 Clinton Street, Defiance, Ohio 43512, no later than June 30th
of the year preceding the annual meeting of shareholders and must state the qualifications of the proposed candidate.

Shareholders may also nominate an individual for election as a director of the Company by following the procedures
set forth in the Regulations.  Pursuant to the Regulations, all shareholder nominations must be made in writing and
delivered or mailed (by first class mail, postage prepaid) to Keeta J. Diller,  Secretary of the Company at the
Company’s principal office located at 401 Clinton Street, Defiance, Ohio 43512.  Nominations for an annual meeting
of shareholders must be received by the Secretary of the Company on or before the later of (a) the February 1st
immediately preceding the date of the annual meeting of shareholders or (b) the 60th day prior to the first anniversary
of the most recent annual meeting of shareholders at which directors were elected.  However, if the annual meeting of
shareholders is not held on or before the 31st day following the first anniversary of the most recent annual meeting of
shareholders at which directors were elected, nominations must be received by the Secretary of the Company within a
reasonable time prior to the date of the annual meeting of shareholders.  Nominations for a special meeting of
shareholders at which directors are to be elected must be received by the Secretary of the Company no later than the
close of business on the 7th day following the day on which the notice of the special meeting was mailed to
shareholders.  In any event, each nomination must contain the following information: (a) the name, age and business
or residence address of each proposed nominee; (b) the principal occupation or employment of each proposed
nominee; (c) the number of Common Shares owned beneficially and of record by each proposed nominee and the
length of time the proposed nominee has owned such shares; and (d) any other information required to be disclosed
with respect to a nominee for election as a director under the proxy rules promulgated by the Securities and Exchange
Commission (the “SEC”) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

Board Leadership

Richard L. Hardgrove, an independent director of the Company, has served as the Chairman of the Board since
August 2010.  The Board believes that having an independent director serve as Chairman of the Board is in the best
interests of shareholders and the Company at this time.  This board leadership structure ensures a greater role for the
independent directors in the oversight of the Company and provides for more active participation of the independent
directors in setting agendas and establishing priorities and procedures for the Board.  The Board believes that the
administration of its risk oversight function has not affected the Board’s leadership structure.  The Board is actively
involved in oversight of risks that could affect the Company and this oversight is conducted primarily through the
Audit Committee, the Compensation Committee and the Governance and Nominating Committee, all of which are
comprised entirely of (and chaired by) independent directors.
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Code of Conduct

In accordance with the applicable provisions of the NASDAQ Marketplace Rules and the rules and regulations of the
SEC, the Board has adopted the Rurban Financial Corp. Code of Conduct and Ethics which applies to the directors,
officers and employees of the Company and its subsidiaries.  The Code of Conduct and Ethics is available on the
Company’s website at www.rurbanfinancial.net by first clicking “Corporate Governance” and then “Code of Conduct”.

Communications with the Board

Shareholders may initiate communication to the Board either generally or in care of the Company’s Investor Relations
Officer, or another corporate officer.  Any communication to the Board may be mailed to the Board, in care of
Anthony V. Cosentino, the Company’s Chief Financial Officer, at the Company’s headquarters located at 401 Clinton
Street, Defiance, Ohio 43512.  The mailing envelope must contain a clear notation indicating that the enclosed letter is
a “Shareholder-Board Communication” or “Shareholder-Director Communication”.  In addition, communications via the
Company’s website at www.rurbanfinancial.net may be used.  All such communications, whether via mail or the
website, must identify the author as a shareholder and clearly state whether the intended recipients are all members of
the Board or just certain specified individual directors.  The Investor Relations Officer will make copies of all such
communications and circulate them to the appropriate director or directors.  There is no screening process, and all
shareholder communications that are received by officers for the Board’s attention are forwarded to the Board.
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Director and Executive Officer Stock Ownership Policy

The Company has a Director and Executive Officer Stock Ownership Policy that requires each director and executive
officer of the Company to own a minimum of 5,000 Common Shares of the Company.  Newly elected directors and
executive officers are required to own 33% of the required number of Common Shares (i.e., 1,650 Common Shares)
by the end of the first year of service, 66% of the required number of Common Shares (i.e., 3,300 Common Shares) by
the end of the second year of service, and the full required number of Common Shares (i.e., 5,000 Common Shares)
by the end of the third year of service on the Board.  All directors and executive officers of the Company are currently
in compliance with the Stock Ownership Policy.

MEETINGS AND COMMITTEES OF THE BOARD

Each member of the Board is expected to devote sufficient time, energy and attention to ensure diligent performance
of his or her duties and to attend all Board, committee and shareholder meetings.  The Board met twelve times during
2012 of which all were regularly scheduled meetings.  All directors attended 75% or more of the aggregate of the
number of meetings held by the Board and the number of meetings held by the Board committees on which he or she
served.  In accordance with the NASDAQ Marketplace Rules, the independent directors meet in executive session as
appropriate matters for their consideration arise.

The Company encourages all incumbent directors and director nominees to attend each annual meeting of
shareholders.  All of the incumbent directors and director nominees attended the Company’s last annual meeting of
shareholders held on April 26, 2012.

Committees of the Board

The Board has four standing committees to facilitate and assist the Board in the execution of its responsibilities.  The
standing committees are currently the Audit Committee, the Compensation Committee, the Governance and
Nominating Committee, and the Loan Review Committee.  The charters of the Audit Committee, the Compensation
Committee, the Governance and Nominating Committee and the Loan Review Committee are available on the
Company’s website at www.rurbanfinancial.net by first clicking “Corporate Governance” and then “Supplementary
Info.”  The charter of each committee is also available in print to any shareholder who requests it.  Requests should be
submitted in writing to Investor Relations, Rurban Financial Corp., 401 Clinton Street, Defiance, OH  43512.

The following table shows the membership of each of the standing committees of the Board for 2012.

Audit
Committee

Compensation
Committee

Governance and
Nominating Committee

Loan Review
Committee

Robert A. Fawcett Jr. Rober t  A.  Fawcet t
Jr.*

Thomas A. Buis** Thomas A. Buis**

Gaylyn J. Finn Richard L. Hardgrove Robert A. Fawcett Jr. Gaylyn J. Finn*
Rita A. Kissner* Rita A. Kissner Lynn “Zac” A. Isaac* Timothy J. Stolly
Timothy J. Stolly Thomas L. Sauer
*   Committee Chairperson
** Retired from Board of Directors
February 20, 2013

Audit Committee
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The Audit Committee has four members and met eight times during the 2012 fiscal year.  Upon the recommendation
of the Governance and Nominating Committee, the Board has affirmatively determined that each of the current
members of the Audit Committee qualifies, and each director who served as a member of the Audit Committee during
2012 qualified during his or her tenure on the Audit Committee during 2012, as independent under the applicable
NASDAQ Marketplace Rules and under Rule 10A-3 promulgated under the Exchange Act.
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The Board has determined that each member of the Audit Committee is able to read and understand financial
statements, including the Company’s balance sheet, income statement and cash flow statement, and is qualified to
discharge his or her duties to the Company and its subsidiaries.  In addition, the Board has determined that Gaylyn J.
Finn qualifies as an “audit committee financial expert” for purposes of Item 407(d)(5) of Regulation S-K promulgated
by the SEC by virtue of his service as the Treasurer and Associate Vice President for Finance of Bowling Green State
University prior to his retirement and holder of a CPA certificate (currently inactive).

The Audit Committee is organized and conducts its business pursuant to a written charter adopted by the Board.  At
least annually, the Audit Committee reviews and reassesses the adequacy of its charter and recommends changes to
the full Board as necessary.  As set forth in the Audit Committee’s charter, the purpose of the Audit Committee is to
assist the Board in its oversight of:

•  the accounting and financial reporting principles and policies and the internal accounting and disclosure controls
and procedures of the Company and its subsidiaries;

•  the Company’s internal audit function;
•  the certification of the Company’s quarterly and annual financial statements and disclosures; and

•  the Company’s consolidated financial statements and the independent audit thereof.

The Audit Committee is also directly responsible for the appointment, compensation, retention and oversight of the
work of the independent registered public accounting firm engaged by the Company for the purpose of preparing or
issuing an audit report or performing other audit, review or attestation services.  The independent registered public
accounting firm reports directly to the Audit Committee.  The Audit Committee evaluates the independence of the
independent registered public accounting firm on an ongoing basis.  Additionally, the Audit Committee reviews and
pre-approves all audit services and permitted non-audit services provided by the independent registered public
accounting firm to the Company or any of its subsidiaries and ensures that the independent registered public
accounting firm is not engaged to perform the specific non-audit services prohibited by law, rule or regulation.  The
Audit Committee is also responsible for establishing procedures for the receipt, retention and treatment of complaints
received by the Company regarding accounting, internal accounting controls or auditing matters, including the
confidential, anonymous submission by employees of the Company of concerns regarding questionable accounting or
auditing matters.

Additional information regarding the Audit Committee is provided under the heading “AUDIT COMMITTEE
DISCLOSURE” beginning on page 39 of this proxy statement.  In addition, the “Audit Committee Report” relating to the
2012 fiscal year is set forth on page 40 of this proxy statement.

Compensation Committee

The Compensation Committee has three members and met five times during the 2012 fiscal year. Upon the
recommendation of the Governance and Nominating Committee, the Board has affirmatively determined that each of
the current members of the Compensation Committee qualifies, and each director who served as a member of the
Compensation Committee during 2012 qualified during his or her tenure on the Compensation Committee during
2012, as an independent director under the applicable NASDAQ Marketplace Rules.  In addition, each of the three
members of the Compensation Committee qualifies as an “outside director” for purposes of Section 162(m) of the
Internal Revenue Code of 1986, as amended (the “Code”), and as a “non-employee director” for purposes of Section 16b-3
under the Exchange Act.

The function of the Compensation Committee is to review and recommend to the Board the salary, bonus and other
compensation to be paid to, and the other benefits to be received by, the Company’s named executive officers,
including the President and Chief Executive Officer.  In addition, the Compensation Committee evaluates and makes
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recommendations regarding the compensation of the directors, including their compensation for services on Board
committees.  The Compensation Committee also administers the Company’s stock incentive plans.  For a full listing of
the Compensation Committee duties and responsibilities, please reference the Committee charter which is available on
the Company’s website at www.rurbanfinancial.net by first clicking “Corporate Governance” and then “Supplementary
Info.”

Additional information regarding the Compensation Committee is provided under the heading “COMPENSATION OF
EXECUTIVE OFFICERS–Overview” beginning on page 12 of this proxy statement.

Governance and Nominating Committee

The Governance and Nominating Committee has four members and met three times during the 2012 fiscal year.  The
Board has affirmatively determined that each of the current members of the Governance and Nominating Committee
qualifies, and each director who served as a member of the Governance and Nominating Committee during 2012
qualified during his or her tenure on the Governance and Nominating Committee during 2012, as an independent
director under applicable NASDAQ Marketplace Rules.
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The function of the Governance and Nominating Committee is to assist the Board in identifying qualified individuals
to become directors of the Company and its subsidiaries, determining the composition of the boards of directors and
their committees, monitoring a process to assess the effectiveness of the boards of directors and their committees and
developing and implementing the Company’s corporate governance guidelines.  The Governance and Nominating
Committee also evaluates the performance of the current members of the boards of directors of the Company and its
subsidiaries on an annual basis.  Members of the boards of directors participate in director education programs
throughout the year.  Education activities potentially include participation in conferences, seminars, or webinars
conducted from time to time by national or state associations or industry experts.

Loan Review Committee

The Loan Review Committee has three members and met six times during the 2012 fiscal year.  The function of the
Loan Review Committee is to assist the Board in fulfilling its oversight responsibilities of credit quality at State
Bank.  The Loan Review Committee is comprised of independent directors who are not involved in the loan approval
process at State Bank, except when full Board approval is required due to the nature or size of a particular credit being
presented.

COMPENSATION OF EXECUTIVE OFFICERS

Overview

The Compensation Committee of the Board has the responsibility for establishing, implementing and continually
monitoring adherence to the Company’s compensation philosophy.  The Compensation Committee ensures that the
total compensation paid to the executive officers of the Company is fair, reasonable and competitive.  The
Compensation Committee also provides oversight for all significant compensation plans for all officers, non-officers,
and directors.

The Compensation Committee is comprised of non-executive directors and is responsible for reviewing,
recommending, and approving compensation programs for the named executive officers and the Board of
Directors.  The Compensation Committee also has the responsibility of designing the appropriate system of measure
that includes sufficient quality evaluation factors that will be used to calculate incentive compensation arrangements
and bonus plans for named executive officers.  The Compensation Committee is also responsible for ensuring that the
compensation programs throughout the Company deliver the intended goals and objectives and do not encourage any
undesired risk.  A formal risk review of all incentive compensation programs utilized throughout the Company will be
documented on an annual basis.

Throughout this proxy statement, the individuals who served as the Company’s Chief Executive Officer and Chief
Financial Officer during the 2012 fiscal year, as well as the other individuals included in the Summary Compensation
Table on page 20 of this proxy statement, are referred to as the “named executive officers”.
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Compensation Philosophy

The Compensation Committee believes that the most effective executive compensation program is one that is
designed to reward the achievement of specific, long-term and strategic goals set by the Company, and which aligns
executives’ interests with those of the shareholders by rewarding performance above established goals, with the
ultimate objective of improving shareholder value.  The Compensation Committee evaluates both performance and
compensation to ensure that the Company maintains its ability to attract and retain quality employees in key
positions.  The Compensation Committee attempts to ensure that the compensation provided to key employees of the
Company and its subsidiaries, including the named executive officers, remains competitive relative to the
compensation paid to similarly situated employees at comparable companies.  The Compensation Committee further
believes that such compensation should include both cash and equity-based compensation that rewards performance as
measured against established goals.

The Compensation Committee formally adopted a compensation philosophy in early 2012 which will drive
compensation decisions moving forward.  The summarized philosophy is as follows:

Rurban Financial Corp. is committed to providing all executives, employees and directors with fair and equitable
compensation programs.  For executives, this includes a competitive base salary, incentive compensation, both
long-term and short-term, and other ancillary benefit programs.  For non-executive employees, this includes a
competitive base salary, short-term performance-based incentives, and other ancillary benefits as recommended by
management.  For directors this includes retainers, attendance fees, equity awards and other benefits as approved by
the Board of Directors.  The Bank’s objectives are to ensure its compensation arrangements are competitive as
compared to peers in the financial industry and are consistent with the safety and soundness of the Bank.

The following is a summary of the various compensation components and resulting objectives:

Component Objective
Base salary Attracts individuals that are capable of adding

value to the company
Short-term incentives Motivate individuals to achieve predefined

goals and objectives that are highly correlated
with the success of the Company

Long-term incentives
(cash and equity)

Reward long-term performance that seeks to
align the interests of the executive(s) with those
of our shareholders

Supplemental benefits
(e.g., SERP,
supplemental disability,
deferred compensation)

Provide market-driven benefits that seek to
attract and retain executive talent

BASE SALARY PHILOSOPHY

The base salary philosophy of Rurban Financial Corp. is to compensate executive officers who are meeting
performance expectations at the market median or midpoint (50th percentile).  If an employee is experienced, high
performing, or brings a specific knowledge base to the organization, the Bank may compensate the employee at the
upper quartile (75th percentile) of market.  If an employee is entry level or recently promoted, compensation at the
lower quartile (25th percentile) may be appropriate.
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SHORT-TERM INCENTIVE-BASED COMPENSATION PHILOSOPHY

It is the philosophy of the Company to reward employees who meet and exceed performance expectations with
incentive compensation in the form of cash and any other incentive compensation programs approved by the
Board.  Any incentive compensation arrangement utilized by the Company will be consistent with all applicable
regulatory guidance and will not encourage employees to expose the Company to imprudent risks that may pose a
threat to the safety and soundness of the organization.  The payout opportunity levels in the incentive compensation
programs will be reviewed by the Compensation Committee annually to ensure they are competitive and consistent
with best practices leading to safety and soundness.  The philosophy for incentive payouts is to reward executives with
incentive-based compensation levels that result in total compensation at the market median (50th percentile) when
performance expectations are met and at the upper quartile of market (75th percentile) when performance expectations
are exceeded.

13
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LONG-TERM INCENTIVE-BASED COMPENSATION

In an effort to align the long-term interests of the shareholders with those of the executives, performance-based,
long-term incentives will be utilized to provide equity compensation at the 50th percentile when target goals are met
with the potential for awards between the 60th and 75th percentile when long-term goals are exceeded.

EXECUTIVE BENEFIT PROGRAMS

The Company strives to provide executive benefit programs that are commensurate with current market practices and
have reasonable expense costs as compared to market research and peer comparison.  Benefits for the named
executive officers of the Company include health, disability, retirement, life insurance and some additional perquisites
that the Board of Directors approve from time to time.

BOARD COMPENSATION

Board of Director compensation is determined by the Compensation Committee with approval by the full Board.  To
reduce any conflict of interest, the compensation for the Board of Directors is limited to a set fee for service (Retainer
and Meeting Fees) and any other compensation or benefit programs approved by the Board.   The Company’s
philosophy is to compensate the Board of Directors at the market median (50th percentile) for comparable financial
institutions of similar asset size within the region.

INDEPENDENT REVIEW

It is the policy of the Compensation Committee to conduct a periodic, independent review of the Company’s
compensation programs to verify the reasonableness of its compensation programs for executives, directors and key
officers as compared to peer groups and all applicable federal and state laws, rules and regulations.  The independent
reviews will be conducted by a firm or individual who does not provide other services or products to the Company.  In
addition, the independent firm will not have any other personal or business relationships with any Board member or
any officer of the Company.

The Compensation Committee engaged the services of Blanchard Consulting Group (“Blanchard”), a nationally
recognized independent compensation consulting company.  The Compensation Committee engaged Blanchard for
several projects that addressed additional planning and compliance oversight and other services, including, but not
limited to, development of comparative peer group reviews, evaluation of various plans that impact executive
compensation and meeting with and providing instruction to the Compensation Committee with regard to the elements
of executive compensation planning.
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As a result of the engagement, Blanchard prepared and presented an Executive Compensation Review that included
comparative peer information for executive officer and director compensation, a process for defining/aligning annual
performance targets for selected executives, recommendations for revisions to the Company’s staff Incentive
Compensation Plan and CEO Incentive Compensation Plan and current trends in executive compensation.  As part of
that review, Blanchard was requested to review executive and director compensation programs of banking
organizations that shared one or more common traits with the Company (such as asset size and geographic
location).  The peer group companies used in the  reviews were:

Company Location
Farmers National Banc Corp. Canfield, OH
Penseco Financial Services Corp. Scranton, PA
Farmers & Merchants Bancorp., Inc. Archbold, OH
Ohio Valley Banc Corp. Gallipolis, OH
Citizens Financial Services, Inc. Mansfield, PA
QNB Corp. Quakertown, PA
First Keystone Corporation Berwick, PA
LCNB Corp. Lebanon, OH
ENB Financial Corp. Ephrata, PA
TF Financial Corporation Newtown, PA
Penns Woods Bancorp., Inc. Williamsport, PA
Tower Financial Corporation Fort Wayne, IN
Kentucky Bancshares, Inc. Paris, KY
Middlefield Banc Corp. Middlefield, OH
NorthWest Indiana Bancorp Munster, IN
CCFNB Bancorp, Inc. Bloomsburg, PA
United Bancshares, Inc. Columbus Grove, OH
DCB Financial Corp. Lewis Center, OH
Fidelity D & D Bancorp, Inc. Dunmore, PA
Peoples Financial Services Corp. Hallstead, PA

The information and recommendations of Blanchard have been utilized by the Compensation Committee and the
Board in connection with the development and review of the Company’s compensation program going forward for
fiscal year 2013.  The Company uses the peer group information to ensure that the compensation provided to the
Company’s executive officers remains competitive, equitable and supports the acquisition and retention of competent,
effective and high quality executive talent.  The use of compensation consulting services is available to the
Compensation Committee at any time and will be used to review and possibly modify the Company’s compensation
program.
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Components of Executive Compensation

For the fiscal year ended December 31, 2012, the principal components of compensation for named executive officers
were:

•  base salary;
•  non-equity incentive compensation;

•  retirement, severance and change in control benefits; and
•  perquisites and other personal benefits.

Base Salary

The determination of the base salaries of the executive officers of the Company is based upon an overall evaluation of
a number of factors, including a subjective evaluation of individual performance, contributions to the Company and its
subsidiaries, and analysis of how the Company’s and its subsidiaries’ compensation of its executive officers compares
to compensation of individuals holding comparable positions with companies of similar asset size and complexity of
operations.

During its review of each executive’s base salary, the Compensation Committee primarily considers:

•  market data provided by outside consultants, such as Blanchard;
•  internal review of the executive’s compensation, both individually and relative to other officers;

•  individual performance of the executive.

Salary levels are typically considered annually as part of the Company’s performance review process as well as upon
promotion or other change in job responsibility.  Merit based increases to salaries of the executive officers are based
on the Compensation Committee’s assessment of the individual’s performance and the other factors described above.

The salary paid to Mr. Klein for services rendered in his capacities as President and Chief Executive Officer of the
Company and State Bank during the 2012 fiscal year represented an increase of 12.33% over the salary paid with
respect to the 2011 fiscal year.

The salary paid to Mr. Cosentino for services rendered in his capacities as Executive Vice President and Chief
Financial Officer of the Company and State Bank during the 2012 fiscal year and the salary paid to Mr. Gathman for
services rendered in his capacities as Executive Vice President and Senior Lender of State Bank represented an
increase of 5.91% and 12.64%, respectively over the salary paid with respect to the 2011 fiscal year.

Non-Equity Incentive Compensation

The Incentive Compensation Plan is a Company-wide incentive compensation program which is intended to link
incentive compensation directly to the Company’s and individual’s performance and, thereby, to shareholder
value.  The following are some of the 2012 organization-wide objectives supported by the plan:

•  Build a high-performance financial company;
•  Grow the business;

•  Ensure sound operations, policies and procedures; and
•  Build on the value proposition strength within each business unit.
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All officers and employees of the Company and its subsidiaries (other than certain employees who receive sales
commissions or certain other contractual incentives) were eligible to participate in the Incentive Compensation Plan
for the 2012 fiscal year.  Officers and employees who were not employed for the full year were eligible to participate
on a basis proportionate to their employment period.  Bonuses payable under the Incentive Compensation Plan are
generally determined and paid prior to the end of February of the ensuing year.

Mr. Klein was a participant of the 2012 CEO Incentive Plan which was governed by the Compensation
Committee.  The parameters of this plan were an incentive target of 25% of base salary with a maximum payout
of  50% of base salary.  Mr. Klein’s financial performance metrics for 2012 were Bank Net Chargeoffs-20%; Holding
Company Non Performing Assets Ratio-20%; Holding Company Efficiency Ratio-20%; Earnings Per Share-20% and
Holding Company Return on Assets-20%. The Financial Performance metrics were five of the same performance
metrics used in the company-wide incentive compensation plan.
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In order for the named executive officers, Mr. Cosentino and Mr. Gathman, to qualify for a bonus payout under the
Incentive Compensation Plan for the 2012 fiscal year, certain pertinent metrics needed to be accomplished that
reinforce the Company’s objective to ensure that risks identified with incentive compensation are appropriately
identified and mitigated.  In 2012, the Company used an after-tax net income level set at the beginning of the year as a
“circuit breaker”, or trigger, for the incentive plan.  Additionally, plan payouts were modified based on 2012 Safety and
Soundness exam composite scores and (for lending) based on credit quality measures such as delinquency rates and
charge-offs.  A scorecard system of weighted goals was used and individual participants were included in goal
setting.  Individual goals for employees roll up through the levels of management to maintain a line of sight for all
participants to the Company’s strategic vision.  Mr. Cosentino’s 2012 plan goals were Bank Net Chargeoffs, RFC NPA
ratio, departmental major initiatives/major responsibilities, EPS, RFC efficiency ratio, and RFC ROA.  Mr. Gathman’s
2012 plan goals were departmental major initiatives/major responsibilities , bank criticized loans,  bank commercial
loan growth, bank commercial core deposit balance growth, bank commercial loan fees, NPA ratio and regional and
bank ROA.  To receive a bonus payout under the Incentive Compensation Plan, the named executive officer must also
be actively employed and in good standing with the Company at the time of the payout.

Bonuses under the Incentive Compensation Plan and the CEO Incentive Plan are calculated based on a percentage of
the participant’s base salary for the applicable plan year.  The table below sets forth the bonus opportunities (as a
percentage of base salary) for each of the named executive officers for the 2012 fiscal year if their assigned metrics
were achieved or exceeded.

Incentive Compensation Plan Opportunity Levels for 2012 Fiscal Year

Named
E x e c u t i v e
Officer

Rurban Financial Corp.
Bonus Payout Levels

Threshold Target Maximum
Mark A. Klein 12.5% 25% 50%
A n t h o n y  V .
Cosentino 10% 20% 40%
J o n a t h a n  R .
Gathman 10% 20% 40%

Mr. Klein earned bonuses under the 2012 CEO Incentive Plan for meeting certain quantifiable goals for the 2012
fiscal year, resulting in a bonus payout during the first quarter of 2013 of $73,454.  Mr. Cosentino and Mr. Gathman
both earned bonuses under the Incentive Compensation Plan for meeting certain quantifiable goals for the 2012 fiscal
year, resulting in bonus payouts during the first quarter of 2013 of $37,993 and $27,568, respectively.

Equity-Based Awards

The Company believes that it is also important to provide compensation which serves as an incentive for long-term
corporate financial performance.  In that regard, the Board adopted, and the shareholders of the Company approved,
the Rurban Financial Corp. 2008 Stock Incentive Plan (the “2008 Plan”) in 2008 to replace the Rurban Financial Corp.
Stock Option Plan (“1997 Plan”) that expired in accordance with its terms in March 2007.  These stock incentive plans
are intended to encourage participants to acquire or increase and retain a financial interest in the Company, to remain
in the service of the Company and to put forth maximum efforts for the success of the Company, and to enable the
Company and its subsidiaries to compete effectively for the services of potential employees and directors by
furnishing an additional incentive to join and/or remain with the Company and its subsidiaries.

The 2008 Plan authorizes the grant or award of the following (collectively, the “Awards”):
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•  Incentive Stock Options;
•  Nonqualified Stock Options;

•  Stock Appreciation Rights (“SARs”); and
•  Restricted Stock

The Compensation Committee is responsible for the administration of the 2008 Plan, including the selection of
participants to receive Awards and the determination of the type of Award granted to each participant, the level of
participation of each participant and the other terms and conditions applicable to Awards.  However, any grant of an
Award to a director who is not an employee of the Company or any of its subsidiaries must be approved by the full
Board.
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There were no stock options granted to named executive officers and directors under the 2008 Plan during the 2012
fiscal year.  For the named executive officers, the Compensation Committee approved the following grants of
restricted stock at a price of $7.50 per share: Mark A. Klein, 3,000 shares; Anthony V. Cosentino, 1,500 shares;
Jonathan R. Gathman, 1,500 shares.  These restricted stock grants were based upon the financial performance of the
Company during fiscal year 2012.

Retirement, Severance and Change in Control Benefits

Employment Agreements.  The Company entered into an Employment Agreement, dated as of July 30, 2010, with
Mark A. Klein, President and Chief Executive Officer of the Company and State Bank (the “Employment
Agreement”).  Under the terms of the Employment Agreement, Mr. Klein is entitled to receive certain severance or
change in control payments and benefits if he is terminated by the Company under certain circumstances.  Information
regarding the payments and benefits provided under the Employment Agreement is set forth under the heading
“EMPLOYMENT AGREEMENT” beginning on page 27 of this proxy statement.

SERP Agreements.  The Company has entered into Supplemental Executive Retirement Plan Agreements with Mark
A. Klein and Anthony V. Cosentino (the “SERP Agreements”).  Under the terms of the SERP Agreements, the
executive officers are entitled to receive certain benefits following retirement.  Information regarding the payments
and benefits provided under the SERP Agreements is set forth under the heading “SERP AGREEMENTS” beginning on
page 26 of this proxy statement.

Change in Control Agreements.  The Company has entered into Change in Control Agreements with Mark A. Klein,
Anthony V. Cosentino and Jonathan R. Gathman (the “Change in Control Agreements”).  Under the terms of the Change
in Control Agreements, each of the executive officers is entitled to receive certain benefits, including a lump sum cash
payment, if the executive officer is terminated by the Company under certain circumstances in connection with a
“change in control” of the Company.  Information regarding the Change in Control Agreements is set forth under the
heading “CHANGE IN CONTROL AGREEMENTS” beginning on page 23 of this proxy statement.

Rurban Employee Stock Ownership Plan (ESOP).  The officers and employees of the Company and its subsidiaries
are encouraged to maintain a significant long-term stock ownership position with the Company.  This has been
fostered not only through the grant of options under the Company’s equity-based plans, but also by the Rurban ESOP
which also serves as an employee retirement plan.  All full-time employees of the Company and its subsidiaries,
including the named executive officers, are eligible to participate in the Rurban ESOP.  Each year the Company and
its subsidiaries may contribute an amount in cash and/or Common Shares determined by the Compensation
Committee or full Board to the Rurban ESOP.  The contribution is allocated to the accounts of participants pro rata
based on the amount of each participant’s compensation.  All amounts allocated to a participant’s account under the
Rurban ESOP become vested following three years of continuous service with the Company and its subsidiaries.  The
Company and its subsidiaries contributed an aggregate amount of $400,436 to the Rurban ESOP for the 2012 fiscal
year.  The Company and its subsidiaries contributed an aggregate amount of $297,911 to the Rurban ESOP for the
2011 fiscal year.  All amounts allocated to a participant’s account under the Rurban ESOP become vested following
three years of continuous service with the Company and its subsidiaries.

Rurban Employee Stock Purchase Plan.  The Company also has a qualified Employee Stock Purchase Plan (the
“ESPP”).  The purpose of the ESPP Plan is to provide employees of the Company and its subsidiaries with a convenient
means by which they may purchase Common Shares of the Company in the open market.

All employees of the Company and its subsidiaries are eligible to participate in the ESPP as of the first day of the
month coincident with or immediately following the completion of three (3) months of employment with the
Company or one of its subsidiaries.  If an employee elects to participate in the ESPP, the participant authorizes the
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Company to deduct from his or her compensation for each payroll period the amount so elected on the applicable
enrollment form. All payroll deductions under the ESPP are made on an after-tax basis.  All payroll deductions made
under the ESPP are forwarded by the Company to its agent.  When the agent receives the payroll deductions, as soon
as practicable, the agent purchases on the open market such number of Common Shares as may be purchased with
such payroll deductions.  In addition, the agent will apply all cash dividends, if any, paid with respect to Common
Shares held in a participant’s account to the purchase on the open market of additional Common Shares.

Rurban 401(k) Savings Plan.  All employees of the Company and its subsidiaries, including the named executive
officers, are eligible to participate in the Rurban 401(k) Savings Plan (the “Rurban 401(k) Savings Plan”).  There are
four types of contributions that are contemplated under the Rurban 401(k) Savings Plan:  (1) pre-tax elective deferral
contributions by each participant of a percentage of his or her annual compensation; (2) matching contributions made
by the Company in cash in an amount determined by the Board; (3) Roth IRA; and (4) qualified rollover contributions
by a participant from another qualified plan.  The Company and its subsidiaries contributed an aggregate amount of
$358,565 to the Rurban 401(k) Savings Plan for the 2012 fiscal year.  For the 2012 fiscal year, the amount of the
matching contributions made by the Company on behalf of each participant in the Rurban 401(k) Savings Plan was
100% of the amount of such participant’s pre-tax elective deferral contributions, but only upon that portion of his or
her pre-tax elective deferral contributions which did not exceed 4% of his or her annual compensation.  Currently all
employer contributions are 401(k) Safe Harbor and are fully-vested upon contribution.
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Perquisites and Other Personal Benefits

The Company provides named executive officers with perquisites and other personal benefits that the Company and
the Compensation Committee believe are reasonable and consistent with its overall compensation program to better
enable the Company to attract and retain quality employees for key positions.

Life Insurance Benefits.  The Company pays premiums on behalf of certain officers, including each of the named
executive officers, for a group term life insurance policy which provides a $50,000 death benefit in respect of each
officer. Additional life insurance is provided to certain officers and directors of the Company through bank-owned life
insurance (“BOLI”) policies.  BOLI policies are widely used by banks and provide a tax exempt investment vehicle for
State Bank while providing death benefits to both the organization and the insured.  By way of separate split-dollar
agreements, the death benefits provided by the BOLI policies are divided between State Bank and the insureds’
beneficiaries.  With respect to each BOLI policy, State Bank owns the cash surrender value and a portion of the net
death benefit, over and above the death benefit assigned to the insureds’ beneficiaries. The cash surrender value of the
Company’s BOLI policies totaled approximately $12,547,761 at December 31, 2012.  The beneficiaries of Mark A.
Klein and Jonathan R. Gathman were entitled to receive death benefits of $250,000 and $100,000, respectively, under
the Company’s BOLI policies as of December 31, 2012.

Other Perquisites and Benefits. Other perquisites and personal benefits provided by the Company to the named
executive officers include the use of company automobiles (CEO only), tax preparation assistance (CEO and CFO
only) and medical physicals (CEO only).
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Summary Compensation Table

The following table sets forth the cash compensation as well as certain other compensation awarded or paid to, or
earned by, each of the named executive officers of the Company during the 2012 and 2011 fiscal years.

Summary Compensation Table for 2012 and 2011 Fiscal Years

(a) (b) (c) (d) (e) (f) (g) (h) (i) (j)

Name and Non-Equity
Nonqualified

Deferred
Principal Position(s)

 Year Salary Bonus
Stock

Awards
Option
Awards

Incentive
Plan Comp.

Comp.
Earnings

All Other
Comp. Total

($) ($) ($) ($) (1) ($)  (2)  ($)  (3) ($)  (4) ($)

Mark A. Klein
President & Chief
Executive Officer of
the Company, State
Bank and RDSI

2012 $246,000 -- $22,500 -- $73,454 $47,149 $30,213
(4)

$419,316

2011 $219,000 -- -- -- $30,808 $29,561 $21,861
(4)

$301,230

Anthony V. Cosentino
Executive Vice
President & Chief
Financial Officer of
the Company , State
Bank, and RDSI

2012 $172,152 -- $11,250 -- $37,993 $16,991 $8,594 (4) $246,980

2011 $161,995 -- -- -- $19,905 $6,519 $27,170
(4)

$215,589

Jonathan R. Gathman
Executive Vice
President and Senior
Lender of State Bank

2012 $145,905 -- $11,250 -- $27,568 -- $6,451 (4) $191,174

2011 $128,827 -- -- -- $16,361 -- $17,203
(4)

$162,391

(1)  The amounts shown in column (e) reflect the equity award payouts per the Rurban Financial Corp. Long-Term
Incentive Plan – 2012.  These awards were retricted stock with a four-year vesting schedule at a price of $7.50
granted to each named executive officer during the applicable fiscal year determined in accordance with
Accounting Standards Codification Topic 718.  The aggregate grant date fair value of these awards was computed
using the closing price on the day the Compensation Committee approved the award (February 5, 2013).

(2)  The amounts shown in column (g) reflect bonuses earned under the Company’s Incentive Compensation Plan.

(3)  The amounts shown in column (h) reflect the actuarial increase in the present value of the named executive
officer’s accumulated benefits under his SERP Agreement determined using assumptions consistent with those
used in the Company’s financial statements and includes amounts that the named executive officer may not
currently be entitled to receive because such amounts are not vested.
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(4)  The amount shown as “All Other Compensation” includes the following perquisites and personal benefits for 2012:
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Name

Club
Member-

ship

Auto
Allowance
or Personal

Use of
Company

Automobile
401(k)
Match

Value of
Life

Insurance
HSA

Match
Income Tax
Preparation

Employee
Stock

Ownership
Plan

Contribution
(1)

Executive
Physical

Deferred
Compen-sation
Distribut-ion Total

Mark A.
Klein $1,548 $2,337$11,072 $1,755 $300 $575 -- $2,522 $10,103$30,213

Anthony
V.
Cosentino

-- -- $6,884 $810
$900 --

--
-- --

$8,594

Jonathan
R.
Gathman

-- -- $5,834 $317
$300 --

--
-- --

$6,451

(1)   The amount to be allocated to the accounts of Mr. Klein, Mr. Cosentino and Mr. Gathman under the Rurban
ESOP with respect to the 2012 fiscal year has not been determined as of the date of this proxy statement.

Grants of Plan-Based Awards

Mr. Klein earned bonuses under the 2012 CEO Incentive Plan for meeting certain quantifiable goals for the 2012
fiscal year, resulting in a bonus payout during the first quarter of 2013 of $73,454.  Mr. Cosentino and Mr. Gathman
both earned bonuses under the Incentive Compensation Plan for meeting certain quantifiable goals for the 2012 fiscal
year, resulting in bonus payouts during the first quarter of 2013 of $37,993 and $27,568, respectively.

The following table sets forth the range of potential payouts under the Incentive Compensation Plan and CEO
Incentive Plan.

Grants of Plan-Based Awards for 2012 Fiscal Year

Estimated Possible Payouts Under
Non-Equity Incentive Plan Awards

Name
Threshold

($)
Target

 ($)
Maximum

($)
Mark A. Klein $30,750 $61,500 $123,000
Anthony V. Cosentino $17,210 $34,420 $68,840
Jonathan R. Gathman $14,585 $29,171 $58,342

The above amounts reflect the estimated potential threshold, target and maximum bonus payouts that each of the
named executive officers were eligible to receive pursuant to the Incentive Compensation Plan if certain pertinent
metrics were accomplished that reinforced the Company’s objective to ensure that risks identified with incentive
compensation were appropriately identified and mitigated.  In 2012, the Company used an after-tax net income level
set at the beginning of the year as a “circuit breaker”, or trigger, for the incentive plan.  Additionally, plan payouts were
modified based on 2012 Safety and Soundness exam composite scores and (for lending) based on credit quality
measures such as delinquency rates and charge-offs.  A scorecard system of weighted goals was used and individual
participants were included in goal setting.  Individual goals for employees roll up through the levels of management to
maintain a line of sight for all participants to the Company’s strategic vision.  Mr. Cosentino’s 2012 plan goals were
bank net chargeoffs, RFC NPA ratio, departmental major initiatives/major responsibilities, EPS, RFC efficiency ratio
and RFC ROA.  Mr. Gathman’s 2012 plan goals were departmental major initiatives/major responsibilities, bank
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criticized loans, bank commercial loan balance growth, bank net chargeoffs, bank commercial loan fees, RFC NPA
ratio and RFC ROA.  See “COMPENSATION OF EXECUTIVE OFFICERS–Components of Executive
Compensation–Non-Equity Incentive Compensation” beginning on page 16 of this proxy statement.
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Outstanding Equity Awards at Fiscal Year-End Table

The following table sets forth information regarding the unexercised stock options held by each of the named
executive officers as of the end of the 2012 fiscal year. Dollar amounts have been rounded up to the nearest whole
dollar.

Outstanding Equity Awards at Fiscal Year-End for 2012

(a) (b) (c) (d) (e) (f) (g)

Name

Option Awards (2) (3) Stock Awards (4)

Number of Securities
Underlying Unexercised

Options (#) Exercisable (1)

Number
of   Securities  Underlying

Unexercised    Options
(#) Unexercisable

Option
Exercise
Price ($)

Option
Expiration

Date

Number of
Shares or
Units of

Stock that
have not

Vested (#)

Market
Value of
Shares or
Units of

Stock that
have not
Vested

($)

Mark A. Klein 10,000 -- $11.72 12/21/2015 -- --
5,000 -- $11.50 02/14/2017 -- --
6,000 9,000 (2) $  6.98 02/17/2020 -- --

3,000 $22,500

Anthony V.
Cosentino 2,000 3,000 (3) $  6.66 03/16/2020 -- --

1,500 $11,250

Jonathan R.
Gathman 750 -- $13.85 01/21/2014 -- --

1,000 -- $11.50 02/14/2017
2,000 3,000 (2) $  6.98 02/17/2020

1,500 $11,250

(1)  Unless otherwise indicated, all amounts reflect Common Shares of the Company underlying stock options granted
pursuant to the 1997 Plan or the 2008 Plan.

(2)  Stock options have 10-year terms and vest over a five-year period.   The portion of the stock options that  remain
unexercisable will vest and become exercisable as follows:  33% of the unexercisable stock options will vest and
become exercisable on February 17, 2013, 33% on February 17, 2014, and the remaining 33% of the
unexercisable stock options will vest and become exercisable on February 17, 2015.

(3)  Stock options have 10-year terms and vest over a five-year period.  The portion of the stock options that remains
unexercisable will vest and become exercisable as follows: 33% of the unexercisable stock options will vest and
become exercisable on March 16, 2012, 33% of the unexercisable stock options will vest and become exercisable
on March 16, 2014, and the remaining 33% of the unexercisable stock options will vest and become exercisable
on March 16, 2015.

(4)  
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Restricted Shares awarded pursuant to the 2008 Plan.  Restricted Shares are subject to restrictions on
transferability and risk of forfeiture until they become fully vested on February 5, 2017. The Market value of
Restricted Shares was computed based on the closing market price of the Company’s Common Shares on February
5, 2013.

Option Exercises and Restricted Stock Vesting During 2012 Fiscal Year

None of the Company’s named executive officers exercised any stock options during the 2012 fiscal year.  Similarly,
no restricted stock granted to any of the Company’s named executive officers vested during the 2012 fiscal year.

Non-Qualified Deferred Compensation

On November 29, 2006, the Board approved the adoption of a Non-Qualified Deferred Compensation Plan, within the
meaning of Title I of ERISA (the “Deferral Plan”), effective as of January 1, 2007. The purpose of the Deferral Plan is
to help attract key associates by providing a retirement benefit to certain high ranking and highly compensated
employees and directors of the Company and its subsidiaries which is above the statutory maximum limits for the
Rurban ESOP.  Eligibility for participation in the Deferral Plan is limited to employees of the Company and its
subsidiaries in the positions of Senior Vice President and above who qualify as highly compensated employees under
the terms of the Deferral Plan, as well as directors of the Company, State Bank and RDSI.
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The Deferral Plan permits participants to voluntarily defer the payment of up to 100% of annual compensation in the
case of directors, and up to 75% of annual compensation in the case of all other participants.  Deferral elections for
each plan year must be made before November 30th of the prior calendar year and are irrevocable during the plan
year.  Amounts deferred are credited to the participants’ accounts under the Deferral Plan at the time the base salary or
bonus compensation would otherwise have been paid. Participants may elect to have their accounts invested in a
variety of mutual fund options. Participant accounts are fully vested under the Deferral Plan.  The Deferral Plan is
“unfunded,” which means that no assets are set aside in trust separate from the general assets of the Company.  Thus, all
amounts allocated to participant accounts under the Deferral Plan will be recorded as a liability on the Company’s
accounting books, and such funds will be subject to the claims of the Company’s creditors.

Participants may elect to receive distributions of their Deferral Plan accounts following the termination of
employment for any reason, including voluntary resignation, retirement, disability, or death.  Participants are also
permitted to elect to receive “in service distributions” of their Deferral Plan accounts prior to their termination of
employment, subject to certain requirements.  Participants may elect to receive distributions either in a lump sum or in
a series of approximately equal annual installments over a period of up to ten (10) years.  Elections as to the form and
timing of distributions generally must be made by a participant at the time the deferral is elected, although participants
are permitted to change their elections if they comply with certain requirements set forth in Section 409A of the
Code.  The Deferral Plan also provides that participants may receive a distribution upon a defined change in control.

The Compensation Committee elected to terminate the Deferral Plan effective January 1, 2011 due to the cost of
administering the plan exceeding the intended benefit of addressing testing issues that no longer persisted.  There were
four participants in the plan when it was terminated.  The Deferral Plan was frozen in 2011 and was distributed to the
participants on January 27, 2012.

Change in Control Agreements

           The Company entered into an Amended and Restated Change in Control Agreement on July 30, 2010 with
Mark A. Klein in connection with his appointment as President and Chief Executive Officer of the Company.  The
Company entered into a Change in Control Agreement on April 21, 2010 with Anthony V. Cosentino in connection
with his appointment as Executive Vice President and Chief Financial Officer of the Company.  The Company also
entered into a Change in Control Agreement on April 30, 2012 with Jonathan R. Gathman for his role as Executive
Vice President and Senior Lender of the bank.

           Each Change in Control Agreement has a rolling term of 24 months with the initial term being extended for an
additional 12 months on each anniversary of the effective date of the Change in Control Agreement unless the
Company notifies the executive officer in writing to the contrary at least 90 days before the anniversary date.  Each
Change in Control Agreement will renew automatically for an additional 12-months unless the Company notifies the
executive officer at least 90 days before the end of the then-current term that the Company does not wish to renew the
Change in Control Agreement.  The Company is prohibited from delivering such notice during the “Protection Period”
and the Change in Control Agreement will remain in effect throughout any Protection Period.  The Change in Control
Agreements define the “Protection Period” as the period beginning on the first date the Board learns of an event that
would result in a “Change in Control” if completed and ending on the latest of:

•  the last day of the 12-month period beginning after the Change in Control;

•  60 days after the date the executive officer learns of an event occurring during the Protection Period which falls
within the definition of “Good Reason” and which the Company or its successor concealed; or

•  
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60 days after the conclusion of an unsuccessful attempt to terminate the executive officer for “Cause” (as defined in
the Change in Control Agreements).

Each Change in Control Agreement will terminate on the earliest to occur of the following events:

•  the executive officer’s employment is terminated before the beginning of a Protection Period;

•  the executive officer agrees to terminate the Change in Control Agreement; or

•  all payments due to the executive officer under the Change in Control Agreement have been paid.

A “Change in Control” is defined by the Change in Control Agreements as:
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•  any transaction that would be required to be reported in a proxy statement sent to the Company’s shareholders;

•  a merger or consolidation of the Company or the purchase of all or substantially all of the Company’s assets by
another person or group, in each case, resulting in less than a majority of the successor entity’s outstanding voting
stock being owned immediately after the transaction by the holders of the Company’s voting stock before the
transaction;

•  any person becoming a “beneficial owner” of securities representing 50% or more of the combined voting power of
the Company eligible to vote for the election of the Company’s Board;

•  any person other than the Company, the executive officer or the Rurban ESOP becoming the beneficial owner of
securities representing 25% or more of the combined voting power of the Company (disregarding any securities
which were not acquired for the purpose of changing or influencing control of the Company); or

•  individuals who constitute the Company’s Board ceasing for any reason to constitute at least a majority of the
members of the Company’s Board (unless the new directors were approved by the vote of at least two-thirds of the
then incumbent directors).

Under each Change in Control Agreement, (1) if an executive officer is terminated by the Company or its successor in
connection with a Change in Control of the Company (other than termination of employment for “Cause” as defined in
the Change of Control Agreements) during the Protection Period or (2) if the executive officer terminates employment
for “Good Reason” during the Protection Period, the Company or its successor will:

•  
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