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Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration Statement becomes
effective.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933 check the following box.  þ

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer ¨ Accelerated filer ¨ Non-accelerated filer ¨ Smaller reporting company þ
(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities

to be Registered(1)

Amount to

be Registered

Proposed
Maximum

Offering Price

Proposed Maximum
Aggregate Offering

Price
Amount of

Registration Fee
Subscription Rights, each to purchase one share of our Common
Stock, $0.01 par value per share(1) �  �  �  � (2)
Common stock, $0.01 par value per share, underlying the
Subscription Rights �  �  $30,000,000  $3,483.00 (3)
Warrants �  �  �  � (4)
Shares of Common Stock underlying the Warrants �  �  $7,500,000  $870.75 (3)
Total �  �  $37,500,000  $4,353.75 (5)

(1) This registration statement relates to (a) the subscription rights to purchase shares of our common stock, (b) shares of our common stock
deliverable upon the exercise of the subscription rights (c) warrants deliverable upon the purchase of every four shares of common stock
and (d) the shares of our common stock deliverable upon the exercise of the warrants.

(2) The subscription rights are being issued without consideration. Pursuant to Rule 457(g), no separate registration fee is payable with respect
to the subscription rights being offered hereby since the subscription rights are being registered in the same registration statement as the
securities to be offered pursuant thereto.
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(3) Calculated pursuant to Rule 457(o) based on an estimate of the proposed maximum offering price.
(4) Pursuant to Rule 457(g), no separate registration fee is payable with respect to the warrants being offered hereby since the warrants are

being registered in the same registration statement as the securities to be offered pursuant thereto.
(5) Pursuant to Rule 457(p), the filing fee of $4,353.75 previously paid in connection with the Registration Statement on Form S-1

(No.333-177097) filed by the Registrant on September 30, 2011 and withdrawn on October 21, 2011 is offset against the entire filing fee
for this Registration Statement. As a result, no filing fee is due in connection with this filing.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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PROSPECTUS

30 million Shares of Common Stock

Including up to 24,965,000 Shares of Common Stock

Issuable upon the exercise of Subscription Rights at $1.00 per share

Warrants to purchase up to 7,500,000 shares of Common Stock

We are conducting a rights offering and an offering of common stock to the public on a best efforts basis at a price of $1.00 per share. We are
distributing, at no charge to our stockholders, non-transferable subscription rights to purchase up to 24,965,000 shares of our common stock. In
the rights offering, you will receive one subscription right for each share of common stock you owned as of 5:00 p.m. Eastern Time, on [ Record
Date ], the record date of the rights offering. As of the close of business on [ Record Date ], there were 4,127,789 shares of common stock issued
and outstanding. We must sell a minimum of 17,465,000 shares in the rights offering and the public offering, if any, to complete the rights
offering.

Each subscription right will entitle you to purchase 6.0480 shares of our common stock at the subscription price of $1.00 per share, which we
refer to as the basic subscription privilege. If you fully exercise your basic subscription privilege and other stockholders do not fully exercise
their basic subscription privileges, you will be entitled to exercise an over-subscription privilege, subject to certain limitations and subject to
allotment, to purchase a portion of the unsubscribed shares of our common stock at the same subscription price of $1.00 per share. Funds we
receive from subscribers in the rights offering will be held in escrow by the escrow agent until the rights offering is completed or canceled. To
the extent you properly exercise your over-subscription privilege for an amount of shares that exceeds the number of the unsubscribed shares
available to you, any excess subscription payments received by the escrow agent will be returned to you promptly, without interest, following
the expiration of the rights offering.

The subscription rights will expire if they are not exercised by 5:00 p.m., Eastern Time, on [ Subscription Expiration Date ]. We reserve the right
to extend the expiration date one or more times, but in no event will we extend the rights offering beyond [ Subscription Extension Date ].

At the minimum of the offering, we expect to contribute funds to our subsidiary, CFBank, to enable it to exceed all of its regulatory capital
requirements, including the higher capital requirements imposed by the CFBank Cease and Desist Order described later in this prospectus, to be
considered �well capitalized.�

We have separately entered into standby purchase agreements with certain standby purchasers, (Standby Purchasers). Pursuant to the standby
purchase agreements, the Standby Purchasers have agreed to acquire from us, at the subscription price of $1.00 per share, a total of 5,035,000
shares of common stock. The Standby Purchasers have conditioned their purchase of shares of common stock upon the receipt by Central
Federal Corporation, referred to as CFC, of $16.5 million in net proceeds from the rights offering and the public offering, if any. As a result, the
purchase by the Standby Purchasers (5,035,000 shares of common stock) is conditioned on the sale by CFC of 17,465,000 shares in the rights
offering and the public offering, if any. Although the 5,035,000 shares subscribed for by the Standby Purchasers are included in the registration
statement of which this prospectus forms a part, the shares subscribed for by the Standby Purchasers are in addition to the up to 24,965,000
shares offered in the rights offering and the public offering, if any. The aggregate maximum number of shares that may be sold in the rights
offering, any public offering and to the Standby Purchasers is 30,000,000.

We reserve the right to cancel the rights offering at any time. In the event the rights offering is cancelled, all subscription payments received by
the subscription agent will be returned promptly, without interest, and the sale to the Standby Purchasers will not be completed.

We may offer any shares of common stock that remain unsubscribed for (after taking into account all over-subscription rights exercised) at the
expiration of the rights offering to the public at $1.00 per share. Any public offering of shares of common stock that remain unsubscribed shall
be on a best efforts basis. The public offering of unsubscribed shares of common stock shall terminate on [ Subscription Expiration Date + [18]
days ].

For each four shares purchased by the Standby Purchasers or in the rights offering or public offering, purchasers will receive, without charge, a
warrant to purchase one additional share of common stock at a purchase price of $1.00 per share. The warrant will be exercisable for a period of
three years from the closing of the offerings, may be exercised only by cash payments and will be non-transferable.
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You should carefully consider whether to exercise your subscription rights prior to the expiration of the rights offering. All exercises of
subscription rights are irrevocable. Our Board of Directors is making no recommendation regarding your exercise of the subscription rights. The
subscription rights may not be sold, transferred or assigned and will not be listed for trading on the Nasdaq Capital Market (Nasdaq) or any other
stock exchange or market.

Our common stock is traded on Nasdaq under the trading symbol �CFBK.� The last reported sales price of our shares of common stock on [
Current Date ] was $[        ] per share.
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OFFERING SUMMARY

PRICE: $1.00 PER SHARE

Minimum Maximum
Number of shares 22,500,000 30,000,000
Gross offering proceeds $ 22,500,000 $ 30,000,000
Estimated offering expenses excluding financial advisory fees and expenses $ 350,000 $ 350,000
Financial advisory fees and expenses (1) $ 561,975 $ 974,475
Financial advisory fees and expenses per share $ 0.04 $ 0.04
Net proceeds $ 21,588,025 $ 28,675,525
Net proceeds per share $ 0.96 $ 0.96

(1) We have engaged ParaCap Group, LLC (ParaCap) as our financial advisor and information agent in connection with the rights offering
and the offering to the Standby Purchasers, and in identifying and managing one or more qualifying broker-dealers to act as a selling group
in connection with the public offering, if any. This is not an underwritten offering. Neither ParaCap nor any other broker-dealer is
obligated to purchase any of the shares of common stock that are being offered for sale. See �Plan of Distribution � Financial Advisor� for a
discussion of ParaCap�s compensation. Financial advisory fees at the minimum of the offering assume that $17.5 million of common stock
is sold pursuant to the exercise of basic subscription rights and $5.0 million of common stock is sold to the Standby Purchasers. Financial
advisory fees at the maximum of the offering assume $17.5 million of common stock is sold pursuant to the exercise of basic subscription
rights, $5.0 million of common stock is sold to the Standby Purchasers and $7.5 million is sold pursuant to the exercise of
over-subscription rights and the public offering.

This investment involves risks, including the possible loss of principal.

Please read �Risk Factors� beginning on page 22.

These securities are not deposits, savings accounts or other obligations of any bank and are not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government agency. Neither the Securities and Exchange Commission, the Board of Governors
of the Federal Reserve System, the Office of the Comptroller of the Currency, nor any state securities regulator has approved or disapproved
of these securities or determined if this prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is [ Date SEC Approves Prospectus ].
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[NEED MAP]

CFBank

Office Locations

Calcutta, Ohio

49028 Foulks Drive

Calcutta, Ohio 43920

330-385-4323

Fairlawn, Ohio

2923 Smith Road

Fairlawn, Ohio 44333

330-666-7979

Wellsville, Ohio

601 Main Street

Wellsville, Ohio 43968

330-532-1517

Worthington, Ohio

7000 North High Street

Worthington, Ohio 43085

614-334-7979
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You should rely only on the information contained in or incorporated by reference into this prospectus. We have not, and our financial advisor,
ParaCap, has not, authorized anyone to provide you with additional or different information. The information contained in or incorporated by
reference into this prospectus is accurate only as of the date of this prospectus regardless of the time of delivery of this prospectus or any
exercise of the subscription rights. Our business, financial condition, results of operations and prospects may have changed since those dates. We
are not making an offer of these securities in any state or jurisdiction where the offer is not permitted.

No action is being taken in any jurisdiction outside the United States to permit a public offering of the common stock or possession or
distribution of this prospectus in that jurisdiction. Persons who come into possession of this prospectus in jurisdictions outside the United States
are required to inform themselves about and to observe any restrictions as to this offering and the distribution of this prospectus applicable to
those jurisdictions.

Unless the context indicates otherwise, all references in this prospectus to �CFC,� �we,� �our� and �us� refer to Central Federal Corporation and our
subsidiaries, including CFBank; except that in the discussion of our subscription rights and capital stock and related matters, these terms refer
solely to Central Federal Corporation and not to any of our subsidiaries. In this prospectus, we will refer to the rights offering, the offering to the
Standby Purchasers and the public offering, if any, collectively as the �stock offering.�

Edgar Filing: CENTRAL FEDERAL CORP - Form S-1

8



QUESTIONS AND ANSWERS RELATING TO THE STOCK OFFERING

What is the rights offering?

We are distributing, at no charge, to holders of our shares of common stock, non-transferable subscription rights to purchase shares of our
common stock. You will receive one subscription right for each share of common stock you owned as of 5:00 p.m., Eastern Time, on [ Record
Date ], the record date. Each subscription right entitles the holder to a basic subscription privilege and an over-subscription privilege, which are
described below. The shares to be issued in the rights offering, like our existing shares of common stock, will be traded on Nasdaq under the
symbol �CFBK.�

What is the basic subscription privilege?

Each subscription right gives our stockholders the opportunity to purchase 6.0480 shares of our common stock at a subscription price of $1.00
per share for each share of our common stock they held of record as of 5:00 p.m., Eastern Time, on the record date. Fractional shares of our
common stock resulting from the exercise of the basic subscription privilege will be eliminated by rounding down to the nearest whole share.
For example, if you owned 100 shares of our common stock as of 5:00 p.m., Eastern Time, on the record date, you would have received 100
subscription rights and would have the right to purchase 604 shares of common stock for $1.00 per share. You may exercise all or any portion of
your basic subscription privilege or you may choose not to exercise any subscription rights at all. However, if you exercise less than your full
basic subscription privilege, you will not be entitled to purchase any additional shares by using your over-subscription privilege.

If you hold a CFC stock certificate, the number of rights you may exercise pursuant to your basic subscription privilege is indicated on the
enclosed rights certificate. If you hold your shares in the name of a custodian bank, broker, dealer or other nominee, you will not receive a rights
certificate. Instead, the Depository Trust Company (DTC) will issue one subscription right to the nominee record holder for each share of our
common stock that you own at the record date. If you are not contacted by your custodian bank, broker, dealer or other nominee, you should
contact your nominee as soon as possible.

What is the over-subscription privilege?

In the event that you purchase all of the shares of our common stock available to you pursuant to your basic subscription privilege, you may also
choose to purchase a portion of any shares of our common stock that are not purchased by our other stockholders through the exercise of their
basic subscription privileges. You should indicate on your rights certificate or communication from your broker how many additional shares you
would like to purchase pursuant to your over-subscription privilege.

If sufficient shares of common stock are available, we will seek to honor your over-subscription request in full. If, however, over-subscription
requests exceed the number of shares of common stock available to be purchased pursuant to the over-subscription privilege, we will allocate the
available shares of common stock among stockholders who over-subscribed by multiplying the number of shares requested by each stockholder
through the exercise of their over-subscription privileges by a fraction that equals (x) the number of shares available to be issued through
over-subscription privileges divided by (y) the total number of shares requested by all subscribers through the exercise of their over-subscription
privileges. As described above for the basic subscription privilege, we will not issue fractional shares through the exercise of over-subscription
privileges.

In order to properly exercise your over-subscription privilege, you must deliver the subscription payment related to your over-subscription
privilege at the time you deliver payment related to your basic subscription privilege. Because we will not know the actual number of
unsubscribed shares prior to the expiration of the rights offering, if you wish to maximize the number of shares you purchase pursuant to your
over-subscription privilege, you will need to deliver payment in an amount equal to the aggregate subscription price for the maximum number of
shares of our common stock that may be available to you. For that calculation, you must assume that no other stockholder, other than you, will
subscribe for any shares of our common stock pursuant to their basic subscription privilege. See �The Rights Offering�The Subscription
Rights�Over-Subscription Privilege.�

1
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What is the offering to the Standby Purchasers?

We have separately entered into standby purchase agreements with the Standby Purchasers. Pursuant to the standby purchase agreements, the
Standby Purchasers have agreed to acquire from us, at the subscription price of $1.00 per share, 5,035,000 shares of common stock. The Standby
Purchasers have conditioned their purchase of shares of common stock upon the receipt by CFC of $16.5 million in net proceeds from the rights
offering and the public offering, if any. As a result, the purchase of any shares by the Standby Purchasers is conditioned on the sale by CFC of
17,465,000 shares in the rights offering and the public offering, if any.

Subject to receipt of regulatory approval, we have agreed to provide the Standby Purchasers the right to designate five candidates for
appointment to the Board of Directors of CFC. We currently expect these director designees to be Timothy T. O�Dell, founder and principal of
Chetwood Group, a strategic business advisory firm, and former president and chief executive officer of Fifth Third Bank of Central Ohio; Thad
R. Perry, former senior partner of Accenture; Robert E. Hoeweler, chief executive officer of a group of companies owned by the Hoeweler
family; James Howard Frauenberg, II, principal owner of Addison Holdings, LLC [a [            ] company]; and Donal Malenick, former chief
executive officer of Columbus Steel Castings. On the closing date, we have agreed to pay the aggregate sum of up to $80,000 to Timothy T.
O�Dell (on behalf of all of the Standby Purchasers approved by Timothy T. O�Dell) for reimbursement of actual fees, costs and legal expenses
incurred by the Standby Purchasers. On the closing date, subject to the approval of any and all applicable regulators, Timothy T. O�Dell also shall
receive $90,000 from CFC on behalf of himself, Thad R. Perry and Robert E. Hoeweler, in consideration of the efforts of such individuals in
connection with the negotiation of the standby purchase agreements.

Why are we conducting the stock offering?

We are engaging in the stock offering to raise capital to improve CFBank�s capital position and to retain additional capital at CFC. See �Use of
Proceeds.� Our Board of Directors has chosen to raise capital through a rights offering to give our stockholders the opportunity to limit
ownership dilution by buying additional shares of common stock. Our Board of Directors also considered several alternative capital raising
methods prior to concluding that the rights offering was the best option under the current circumstances. We believe that the rights offering will
strengthen our financial condition by generating additional cash and increasing our capital position; however, our Board of Directors is making
no recommendation regarding your exercise of the subscription rights. We cannot assure you that we will not need to seek additional financing
or engage in additional capital offerings in the future.

How was the $1.00 per share subscription price determined?

In determining the subscription price, our Board of Directors considered a number of factors, including: the price at which our stockholders
might be willing to participate in the rights offering; historical and current trading prices for our common stock; the need for liquidity and
capital; negotiations with the Standby Purchasers; and the desire to provide an opportunity to our stockholders to participate in the rights
offering on a pro rata basis. In conjunction with its review of these factors, our Board of Directors also reviewed our history and prospects,
including our past and present earnings and losses, our prospects for future earnings, our current financial condition and regulatory status and
subscription prices in various rights offerings by other companies. We did not request and have not received a fairness opinion regarding the
subscription price. The subscription price is not necessarily related to our book value, net worth or any other established criteria of value and
may or may not be considered the fair value of our common stock to be offered in the rights offering. You should not assume or expect that,
after the stock offering, our shares of common stock will trade at or above the $1.00 subscription price.

Am I required to exercise all of the subscription rights I receive in the rights offering?

No. You may exercise any number of your subscription rights, or you may choose not to exercise any subscription rights. If you do not exercise
any subscription rights, the number of shares of our common stock you own will not change. However, if you choose not to exercise your basic
subscription rights in full, your ownership interest in CFC will be diluted as a result of the stock offering. Even if you fully exercise your basic
subscription rights, but do not exercise a certain level of over-subscription rights, you may experience dilution as a result of the sale of shares to
the Standby Purchasers. In addition, if you do not exercise your basic subscription privilege in full, you will not be entitled to participate in the
over-subscription privilege.

How soon must I act to exercise my subscription rights?

If you received a rights certificate and elect to exercise any or all of your subscription rights, the subscription agent must receive your completed
and signed rights certificate and payment prior to the expiration of the rights

2
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offering, which is [ Subscription Expiration Date ], at 5:00 p.m., Eastern Time. If you hold your shares in the name of a custodian bank, broker,
dealer or other nominee, your nominee may establish a deadline prior to 5:00 p.m., Eastern Time, on [ Subscription Expiration Date ]by which
you must provide it with your instructions to exercise your subscription rights and payment for your shares. Our Board of Directors may, in its
discretion, extend the rights offering one or more times, but in no event will the expiration date be later than [Subscription Expiration Date plus
[18] days ]. Our Board of Directors may cancel or amend the rights offering at any time. In the event that the rights offering is cancelled, all
subscription payments received will be returned promptly, without interest.

Although we will make reasonable attempts to provide this prospectus to holders of subscription rights, the rights offering and all subscription
rights will expire at 5:00 p.m., Eastern Time on [ Subscription Expiration Date ] (unless extended), whether or not we have been able to locate
each person entitled to subscription rights.

May I transfer my subscription rights?

No. You may not sell, transfer or assign your subscription rights to anyone. Subscription rights will not be listed for trading on Nasdaq or any
other stock exchange or market. Rights certificates may only be completed by the stockholder named in the certificate.

Are we requiring a minimum subscription to complete the rights offering?

There is no individual minimum purchase requirement in the rights offering. However, we cannot complete the stock offering unless we receive
aggregate subscriptions of at least $17.5 million (17,465,000 shares) of common stock in the rights offering and the public offering, if any,
excluding the sale of $5.0 million of common stock to the Standby Purchasers.

Has our Board of Directors made a recommendation to our stockholders regarding the rights offering?

No. Neither our Board of Directors, ParaCap, nor any other person is making a recommendation regarding your exercise of the subscription
rights. Stockholders who exercise subscription rights risk investment loss on new money invested. We cannot predict the price at which our
shares of common stock will trade; therefore, we cannot assure you that the market price for our common stock will be at or above the
subscription price or that anyone purchasing shares at the subscription price will be able to sell those shares in the future at the same price or a
higher price. You are urged to make your decision based on your own assessment of our business and the rights offering. Please see �Risk
Factors� for a discussion of some of the risks involved in investing in our common stock.

Are there any limits on the number of shares I may purchase in the rights offering or own as a result of the rights offering?

Persons, together with associates or groups acting in concert, may purchase up to a number of shares such that upon completion of the stock
offering the person owns up to 9.9% of CFC�s common stock outstanding. This 9.9% limitation is 15% for our largest stockholder as of the date
of this prospectus. This stockholder currently has regulatory permission to own over 10% of our common stock without becoming a savings and
loan holding company. See �Risk Factors�Risks Related to Our Business�CFC could, as a result of the stock offering, including the shares
issued to the Standby Purchasers, and/or future investments in our common stock by holders of 5% or more of our common stock, experience an
�ownership change� for tax purposes that could cause CFC to permanently lose a significant portion of its net operating loss carry-forwards,
or reduce the annual amount that can be recognized to offset future income.�

In addition, we will not issue shares of our common stock pursuant to the exercise of basic subscription rights or over-subscription rights, to any
person or entity who, in our sole opinion, could be required to obtain prior clearance or approval from or submit a notice to any state or federal
bank regulatory authority to acquire, own or control such shares if, as of [ Subscription Expiration Date ], such clearance or approval has not
been obtained and/or any applicable waiting period has not expired. If we elect not to issue shares in such a case, the unissued shares will
become available to satisfy over-subscriptions by other stockholders pursuant to their subscription rights and will thereafter be available in the
public offering of shares, if any.

How do I exercise my subscription rights if I own shares in certificate form?

If you hold a CFC stock certificate and you wish to participate in the rights offering, you must take the following steps:

3
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� deliver a properly completed and signed rights certificate, and related subscription documents, to the subscription agent before 5:00 p.m.,
Eastern Time, on [ Subscription Expiration Date ]; and

� deliver payment to the subscription agent (as described below) before 5:00 p.m., Eastern Time, on [ Subscription Expiration Date ].
In certain cases, you may be required to provide additional documentation or signature guarantees.

Please follow the delivery instructions on the rights certificate. Do not deliver documents to CFC. You are solely responsible for completing
delivery to the subscription agent of your subscription documents, rights certificate and payment. We urge you to allow sufficient time for
delivery of your subscription materials to the subscription agent so that they are received by the subscription agent by 5:00 p.m., Eastern Time,
on [ Subscription Expiration Date ].

If you send a payment that is insufficient to purchase the number of shares you requested, or if the number of shares you requested is not
specified in the forms, the payment received will be applied to exercise your subscription rights to the fullest extent possible based on the
amount of the payment received, subject to the availability of shares under the over-subscription privilege and the elimination of fractional
shares. Any excess subscription payments received by the subscription agent will be returned promptly, without interest, following the
expiration of the rights offering.

What form of payment is required to purchase the shares of our common stock?

As described in the instructions accompanying the rights certificate, payments submitted to the subscription agent must be made in full in United
States currency by:

� wire transfer to Registrar and Transfer Company, the subscription agent; or

� personal check drawn on a U.S. bank, or bank check drawn on CFBank, payable to Registrar and Transfer Company, the subscription
agent.

Payment will be deemed to have been received by the subscription agent only upon the subscription agent�s receipt of the wire transfer, a bank
check drawn on CFBank, or any personal check drawn on a U.S. bank, upon receipt and clearance of such check.

Please note that funds paid by personal check may take at least seven business days to clear. Accordingly, if you wish to pay by means of a
personal check, we urge you to make payment sufficiently in advance of the expiration date to ensure that the subscription agent receives cleared
funds before that time. We also urge you to consider payment by means of a wire transfer or bank check drawn on CFBank.

What should I do if I want to participate in the rights offering, but my shares are held in the name of a custodian bank, broker, dealer
or other nominee?

If you hold your shares of common stock through a custodian bank, broker, dealer or other nominee, then your nominee is the record holder of
the shares you own. If you are not contacted by your nominee, you should contact your nominee as soon as possible. Your nominee must
exercise the subscription rights on your behalf for the shares of common stock you wish to purchase. You will not receive a rights certificate.
Please follow the instructions of your nominee. Your nominee may establish a deadline that may be before the 5:00 p.m., Eastern Time, [
Subscription Expiration Date ] expiration date that we have established for the rights offering.

What should I do if I want to participate in the rights offering, but my shares are held in my account under the CFBank Employees�
Savings and Profit Sharing Plan and Trust (401(k) plan)?

If shares of our common stock are held in your account under our 401(k) plan you are not eligible to exercise subscription rights. Investing in
CFC common stock is not a permitted investment under this plan. You may purchase shares in the public offering, if any.
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When will I receive my new shares?

If you purchase stock in the rights offering by submitting a rights certificate and payment, we will mail you a confirmation that the shares have
been credited to you in book-entry form as soon as practicable after the expiration date of the stock offering. No stock certificates will be issued.
If your shares as of [ Record Date ] were held by a custodian bank, broker, dealer or other nominee, and you participate in the rights offering,
you will not receive stock certificates for your new shares. Your nominee will be credited with the number of shares of common stock you
purchase in the rights offering as soon as practicable after the expiration of the stock offering.

When will I receive my warrants?

If you purchase stock in the rights offering by submitting a rights certificate and payment, we will mail you a warrant certificate as soon as
practicable after the expiration date of the stock offering. If your shares as of [ Record Date ] were held by a custodian bank, broker, dealer or
other nominee, and you participate in the rights offering, your nominee will receive a warrant certificate as soon as practicable after the
expiration of the stock offering. Standby Purchasers and purchasers of shares in the public offering, if any, will receive a warrant certificate as
soon as practicable after the completion of the stock offering.

After I send in my payment and rights certificate, may I cancel my exercise of subscription rights?

No. All exercises of subscription rights are irrevocable unless the rights offering is terminated, even if you later learn information that you
consider to be unfavorable to the exercise of your subscription rights. You should not exercise your subscription rights unless you are certain
that you wish to purchase shares of our common stock in the rights offering.

Are there any conditions to completing the rights offering?

Yes. In order to complete the rights offering, we must sell the minimum offering amount of at least 17,465,000 shares of common stock in the
rights offering and/or the public offering, and receive net proceeds of at least $16.5 million.

Will our directors and officers participate in the rights offering?

Yes. We expect our current directors and officers will subscribe for, in the aggregate, approximately 278,500 shares of common stock, or
$278,500, in the rights offering. The purchase price paid by them will be $1.00 per share, the same paid by all other persons who purchase shares
of our common stock in the stock offering. Following the stock offering, our current directors and executive officers, together with their
affiliates, are expected to own approximately 486,823 shares of common stock, or 1.8% and 1.4% of our total outstanding shares of common
stock, assuming the sale at the minimum and maximum of the offering range, respectively. Following the stock offering, our current directors
and five new directors and executive officers are expected to own approximately 2,786,823 shares of common stock, or between 10.5% and
8.2% of our total outstanding shares of common stock, assuming the sale at the minimum and maximum of the offering range, respectively.

What agreements do we have with the Standby Purchasers and will the Standby Purchasers receive any compensation for their
commitment?

Timothy T. O�Dell, on behalf of the Standby Purchasers, executed a non-disclosure agreement and accordingly gained access to limited
nonpublic information about the stock offering. Subsequently, the Standby Purchasers negotiated and executed standby purchase agreements.
Pursuant to these agreements, the Standby Purchasers have agreed to acquire from us, at the subscription price of $1.00 per share, 5,035,000
shares of common stock. The Standby Purchasers have conditioned their purchase of shares of common stock upon the receipt by CFC of
$16.5 million in net proceeds from the rights offering and the public offering, if any. As a result, the purchase by the Standby Purchasers
(5,035,000 shares of common stock) is conditioned on the sale by CFC of 17,465,000 shares in the rights offering and the public offering, if any.

Subject to receipt of regulatory approval, we have agreed to provide the Standby Purchasers the right to designate five candidates for
appointment to the board of directors of CFC. We currently expect these director designees to be Timothy T. O�Dell, Thad R. Perry, Robert E.
Hoeweler, James Howard Frauenberg, II and Donal Malenick. The business experience of each of these persons is described above. On the
closing date, we have agreed to pay the aggregate sum of up to $80,000 to Timothy T. O�Dell (on behalf of all of the Standby Purchasers
approved by Timothy T. O�Dell) for reimbursement of actual fees, costs and legal expenses incurred by such Standby Purchasers. In addition, on
the Closing Date, subject to the approval of any and all applicable regulators, Timothy T. O�Dell shall receive $90,000 from CFC on behalf of
himself, Thad R. Perry and Robert E. Hoeweler, in
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consideration of the efforts of such individuals in connection with the negotiation of the standby purchase agreements.

How many shares will the Standby Purchasers own after the stock offering?

After the stock offering, the Standby Purchasers have represented to us that they and their affiliates will own 5,035,000 shares of our common
stock or 18.9% of our outstanding shares if we sell the minimum amount of common stock and 14.8% of our outstanding shares if we sell the
maximum amount of common stock.

What effects will the stock offering have on our outstanding common stock?

As of [ Record Date ], we had 4,127,798 shares of our common stock issued and outstanding. Assuming no options are exercised prior to the
expiration of the rights offering and assuming all shares are sold in the stock offering, we expect between 26,627,798 and 34,127,798 shares of
our common stock will be outstanding immediately after completion of the stock offering at the minimum and maximum of the offering range,
respectively.

The issuance of shares of our common stock in the stock offering will dilute, and thereby reduce, your proportionate ownership in our shares of
common stock unless you fully exercise your basic subscription privilege and a certain level of your over-subscription privilege. In addition, the
issuance of shares of our common stock at the subscription price, which is less than the tangible book value per common share as of [
September 30 if our 10-Q is filed; otherwise, June 30 ], will reduce the tangible book value per share of shares held by you prior to the stock
offering.

How much will we receive in net proceeds from the stock offering?

We expect the aggregate proceeds from the stock offering, net of expenses, to be between $21.6 million and $28.7 million. Based on the capital
plan and business plan we have adopted and which has been approved by regulators, we intend to invest $13.5 million of the net proceeds in
CFBank to improve its regulatory capital position, and retain the remainder of the net proceeds at CFC. The net proceeds we retain may be used
for general corporate purposes. See �Use of Proceeds.�

Are there risks in exercising my subscription rights?

Yes. The exercise of your subscription rights involves risks. Exercising your subscription rights involves the purchase of additional shares of our
common stock and should be considered carefully. Among other things, you should carefully consider the risks described under the heading �Risk
Factors� in this prospectus.

If the rights offering is not completed, will my subscription payment be refunded to me?

Yes. The subscription agent will hold all funds it receives in a segregated bank account until completion of the rights offering. If the rights
offering is not completed, all subscription payments received by the subscription agent will be returned promptly, without interest. If your shares
are held in the name of a custodian bank, broker, dealer or other nominee, it may take longer for you to receive the refund of your subscription
payment because the subscription agent will return payments through the record holder of your shares.

What is the public offering of shares?

If shares of common stock remain available for sale after the closing of the rights offering, we may offer and sell those remaining shares to the
public on a best efforts basis at the $1.00 per share subscription price.

What fees or charges apply if I purchase shares of common stock in the stock offering?

We are not charging any fee or sales commission to issue subscription rights to you or to issue shares to you if you exercise your subscription
rights (other than the subscription price) or if you purchase shares in the public offering, if any. If you exercise your subscription rights through a
custodian bank, broker, dealer or other nominee, you are responsible for paying any fees your nominee may charge you.

What is the role of ParaCap in the stock offering?

We have entered into an agreement with ParaCap, pursuant to which ParaCap is acting as our financial advisor and information agent in
connection with the rights offering and the offering to the Standby Purchasers, and in identifying and managing one or more qualifying
broker-dealers to act as a selling group in connection with the public offering of shares, if any. Neither ParaCap nor any other broker-dealer is
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ParaCap or any other broker-dealer be obligated to purchase any shares of our common stock in the stock offering. We have agreed to pay
certain fees to, and expenses of, ParaCap.

Who should I contact if I have other questions?

If you have other questions regarding CFC, CFBank or the stock offering, or if you have any questions regarding completing a rights certificate
or submitting payment in the rights offering, please contact our information agent, ParaCap, at (    ) [            ] (toll free), Monday through Friday
(except bank holidays), between 9:00 a.m. and 4:00 p.m., Eastern Time.

What are the terms of the warrants that will be issued in connection with the issuance and sale of the common stock?

All purchasers of common stock in the stock offering, including the Standby Purchasers, will receive, without additional charge, one warrant to
purchase one additional share of common stock for each four shares purchased in the stock offering. The warrants will be exercisable for three
years following completion of the stock offering at an exercise price of $1.00 per share. The exercise price will be payable only by cash or
check. The warrants will not be transferrable, no fractional warrants will be issued and the number of warrants issued will be rounded down. By
way of example, a purchaser purchasing four shares of common stock will receive one warrant and a purchaser purchasing seven shares of
common stock will receive one warrant, while a purchaser purchasing eight shares of common stock will receive two warrants. The number of
shares for which warrants may be exercised and the exercise price applicable to the warrants will be proportionately adjusted in the event that we
pay stock dividends or make distributions of our common stock, or subdivide, combine or reclassify outstanding shares of our common stock
such as in a stock split or reverse stock split.

Will there be a reverse stock split?

Our stockholders have given our Board of Directors the discretionary authority to affect a reverse stock split following completion of the stock
offering. The Board, if it determines a reverse stock split is in the best interests of CFC and its stockholders, may select a ratio of new shares to
shares held before the reverse stock split between 1-for-2 and 1-for-5.

7

Edgar Filing: CENTRAL FEDERAL CORP - Form S-1

16



SUMMARY

The following summary contains basic information about us and the stock offering. Because it is a summary, it may not contain all of the
information that is important to you. For additional information before making a decision to invest in our shares of common stock, you should
read this prospectus carefully, including the sections entitled �The Rights Offering� and �Risk Factors� and the information incorporated by
reference in this prospectus, including our audited consolidated financial statements and the accompanying notes included in our Annual Report
on Form 10-K for the fiscal year ended December 31, 2010, and our unaudited consolidated financial statements in our Quarterly Report on
Form 10-Q for the fiscal quarter ended June 30, 2011.

Central Federal Corporation (CFC).

CFC is the holding company for CFBank. CFC owns and operates CFBank; Ghent Road, Inc, which owns land adjacent to CFBank�s Fairlawn,
Ohio office; SmithGhent LLC, which owns CFC�s headquarters in Fairlawn, Ohio; and Central Federal Capital Trust I, which raised additional
funding for CFC in 2003 through the issuance of trust preferred securities. The business of CFC consists primarily of the business of CFBank.
CFBank is a federally chartered savings association operating through four offices located in Fairlawn, Worthington, Calcutta and Wellsville,
Ohio. CFBank has operated continuously for 119 years, having been founded in 1892. CFC�s headquarters is located at 2923 Smith Road,
Fairlawn, Ohio 44333 and its telephone number is (330) 666-7979.

CFBank is a community-oriented financial institution offering a variety of financial services to meet the needs of the communities we serve. Our
business model emphasizes personalized service, clients� access to decision makers, solution-driven lending and quick execution, efficient use of
technology and the convenience of online internet banking, mobile banking, remote deposit, corporate cash management and telephone banking.
We attract deposits from the general public and use the deposits, together with borrowings and other funds, primarily to originate commercial
and commercial real estate loans, single-family and multi-family residential mortgage loans and home equity lines of credit. The majority of our
customers are small businesses, small business owners and consumers.

Our principal market area for loans and deposits includes the following Ohio counties: Summit County through our office in Fairlawn, Ohio;
Franklin County through our office in Worthington, Ohio; and Columbiana County through our offices in Calcutta and Wellsville, Ohio. We
originate commercial and residential real estate loans and business loans primarily throughout Ohio.

Our net income is dependent primarily on net interest income, which is the difference between the interest income earned on loans and securities
and our cost of funds, consisting of interest paid on deposits and borrowed funds. Net interest income is affected by regulatory, economic and
competitive factors that influence interest rates, loan demand, the level of non-performing assets and deposit flows. Net income is also affected
by, among other things, loan fee income, provisions for loan losses, service charges, gains on loan sales, operating expenses and franchise and
income taxes. Operating expenses principally consist of employee compensation and benefits, occupancy, Federal Deposit Insurance
Corporation (FDIC) insurance premiums and other general and administrative expenses. Funds for these activities are provided principally by
deposits, Federal Home Loan Bank (FHLB) advances and other borrowings, repayments of outstanding loans and securities, sales of loans and
securities and operating revenues.

At June 30, 2011, we had total consolidated assets of $277.8 million, total deposits of $238.2 million and total stockholders� equity of
$12.3 million.

Recent Operational Challenges

Deterioration in Asset Quality. The significant volatility and disruption in capital, credit and financial markets which started in 2008 continued
to have a detrimental effect on our national and local economies in 2011. Like many financial institutions across the United States, our
operations have been significantly negatively impacted by these continued adverse economic conditions. During 2009 and 2010, and continuing
into our current fiscal year, the increasing duration and lingering nature of the current recessionary economic environment and its detrimental
effects on our borrowers, including deterioration in client business performance, declines in borrowers� cash flows and lower collateral values for
assets and properties securing loans, have resulted in a significant increase in our

8

Edgar Filing: CENTRAL FEDERAL CORP - Form S-1

17



level of criticized and classified assets, nonperforming assets and charge-offs of problem loans. At the same time, competition among depository
institutions in our markets for deposits and quality loans has increased significantly. These market conditions, the tightening of credit and
widespread reduction in general business activity have led to increased deficiencies in our loan portfolio, a decreased net interest margin and
increased market volatility.

As a result of the deterioration in our asset quality, we recorded provisions for loan losses of $1.9 million during the six months ended June 30,
2011 and $8.5 million and $9.9 million during the years ended December 31, 2010 and 2009, respectively, which significantly negatively
impacted our earnings. Due primarily to the deterioration in our asset quality, and resulting provisions for loans losses, our regulatory capital
ratios also have been negatively impacted.

Since its appointment in May and June 2010, our new management team has taken several significant steps to assess and improve the credit
quality of existing loans and loan relationships and improve our lending operations. These steps included:

� independent loan reviews in the second quarter of 2010 covering in excess of 80% of the commercial, commercial real estate and
multi-family residential loan portfolios;

� an additional independent loan review of the same portfolios in the fourth quarter of 2010 and the second quarter of 2011;

� an independent review to assess the methodology used to determine the level of the allowance for loan and lease losses (ALLL) as of
June 30, 2010 and June 30, 2011;

� the addition of new personnel to direct our commercial banking activities;

� use of a loan workout firm to assist in addressing troubled loan relationships; and

� reorganization and enhancement of our credit and workout functions, as well as additional staffing in these areas.
These steps were designed to assess credit quality, improve collection and workout efforts with troubled borrowers and enhance the loan
underwriting and approval process. See "�Business Strategy of Our Restructured Management Team�Improve Our Asset Quality.� As a result
of these initiatives, the level of nonperforming loans and criticized and classified loans has decreased each quarter since June 30, 2010. In
addition, the Company�s allowance for loan losses as a percentage of total loans has increased from 2.97% as of December 31, 2009 to 4.48% as
of June 30, 2011.

CFC Participation in the Troubled Asset Relief Program (TARP) Capital Purchase Program. On December 5, 2008, in connection with the
TARP Capital Purchase Program, CFC issued to the U.S. Department of the Treasury (Treasury) 7,225 shares of Central Federal Corporation
Fixed Rate Cumulative Perpetual Preferred Stock, Series A (Preferred Stock) for $7,225,000. The Preferred Stock initially pays quarterly
dividends at a five percent annual rate, which increases to nine percent after February 14, 2014, on a liquidation preference of $1,000 per share.
CFC�s Board of Directors elected to defer dividend payments on the preferred stock beginning with the dividend payable on November 15, 2010
in order to preserve cash at CFC. As of June 30, 2011, three quarterly dividend payments had been deferred. Cumulative deferred dividends
accrued but not paid totaled $276,000 at June 30, 2011 and $90,000 at December 31, 2010. Pursuant to the CFC Cease and Desist Order entered
into with the Office of Thrift Supervision (OTS) on May 25, 2011, CFC may not declare, make, or pay any cash dividends (including dividends
on the Preferred Stock, or its common stock) or other capital distributions or purchase, repurchase or redeem or commit to purchase, repurchase,
or redeem any equity stock without the prior written non-objection of the Board of Governors of the Federal Reserve System. In connection with
the issuance of the Preferred Stock, CFC also issued to Treasury a warrant to purchase 336,568 shares of its common stock at an exercise price
of $3.22 per share (Warrant).

Regulatory Restrictions. On May 25, 2011, CFBank entered into a Cease and Desist Order with the OTS, the primary regulator of CFC and
CFBank at the time the Orders were issued. Beginning on July 21, 2011, in
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accordance with the Dodd-Frank Wall Street Reform and Consumer Protection Act (Dodd-Frank Act), the Board of Governors of the Federal
Reserve System (Fed) replaced the OTS as the federal banking regulator of CFC and the Office of the Comptroller of the Currency (OCC)
replaced the OTS as the primary federal banking regulator of CFBank. All references to the Regulator refer to the OTS regarding CFC and the
Bank before July 21, 2011 and to the Fed regarding CFC and the OCC regarding the Bank on and after July 21, 2011.

CFBank Cease and Desist Order. The CFBank Cease and Desist Order requires CFBank to take several actions, including, but not limited to:

� No later than September 30, 2011, CFBank shall achieve and maintain a Tier 1 (Core) Capital Ratio of at least 8.0% and a Total
Risk-Based Capital Ratio of at least 12.0%.

� By June 30, 2011, CFBank was required to submit to the Regulator a written capital and business plan to achieve and maintain the
foregoing capital levels. The plan must cover the period from July 1, 2011 through December 31, 2013. The Plan must: (i) identify the
specific sources and methods by which additional capital will be raised; (ii) detail CFBank�s capital preservation and enhancement
strategies; (iii) contain operating strategies to achieve realistic core earnings; (iv) include quarterly financial projections; and (v) identify
all relevant assumptions made. This plan has been submitted as required.

� Upon written notice of non-objection from the Regulator, CFBank must implement and adhere to the plan.

� By December 31, 2011 and each December 31 thereafter, the plan must be updated to incorporate CFBank�s budget and profit projections
for the next two years.

� Within 45 days after the end of each quarter following implementation of the plan, the Board of Directors must review written quarterly
variance reports from projections and document this review and any remedial action in CFBank�s minutes of the meeting of the Board of
Directors. This review must include documentation of the internal and external risks affecting CFBank�s ability to successfully implement
the plan. Each variance report must be provided to the Regulator.

� In the event CFBank fails to meet the capital requirements of the CFBank Cease and Desist Order, fails to comply with the plan or at the
request of the Regulator, CFBank shall prepare and submit a contingency plan to the Regulator within 15 days of such event. The
contingency plan must detail actions to be taken to achieve either a merger or acquisition of CFBank by another depository institution or
a voluntary liquidation of CFBank. The Regulator has extended this requirement until the earlier of 15 days after termination of this stock
offering or January 31, 2012.

� CFBank may not originate, participate in or acquire any non-residential real estate loans or commercial loans (together,
non-homogeneous loans) without the prior written non-objection of the Regulator. [Status]

�
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