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To the stockholders of First Place Financial Corp. and Camco Financial Corporation

PROPOSED MERGER YOUR VOTE IS VERY IMPORTANT

The boards of directors of First Place Financial Corp. and Camco Financial Corporation have approved an agreement to merge our companies.
We believe that our combined companies will be a complementary strategic fit of our businesses and will create an effective competitor of other
financial institutions in our Ohio market area.

If the merger is completed, Camco stockholders will elect to receive either $13.58 in cash or 0.97 shares of First Place common stock for each
share of Camco common stock, subject to possible adjustment of the exchange ratio described in this joint proxy statement/prospectus. However,
because the aggregate consideration to be paid to all Camco stockholders is payable 73.501% in First Place common stock and 26.499% in cash,
Camco stockholders may actually receive a combination of cash and First Place common stock depending on the elections made by other Camco
stockholders. At the time of the Camco special meeting of stockholders, Camco stockholders will not know the exact number of shares they will
receive.

We are registering up to 6,500,000 shares of First Place common stock to be issued to Camco stockholders at the closing of the merger pursuant
to the terms of the merger agreement, dated May 7, 2008, by and between First Place and Camco. We have included in this amount additional
shares of common stock that First Place may issue to stockholders of Camco in the event that there is a significant decrease in the market value
of First Place s common stock during a specified period prior to the closing of the merger. The number of shares of its common stock that First
Place would have issued if the closing of the merger occurred on October 1, 2008, based on the exchange ratio of 0.97 shares of First Place
common stock for each share of Camco common stock, would have been 5,101,651 shares. The merger agreement, however, provides that if
there is a significant decrease in the market value of First Place s common stock such that First Place s average share price during a specified
period prior to the closing of the merger is equal to or less than $11.20 per share, then, First Place may, but is not obligated to, increase the
exchange ratio so that the adjusted exchange ratio multiplied by the average closing price of First Place common stock will equal $10.86. For
example, if First Place s average share price, calculated pursuant to the terms of the merger agreement, was equal to $10.64 per share, which is
below the $11.20 per share threshold set forth in the merger agreement as triggering the possible adjustment to the exchange ratio, First Place
could decide to increase the exchange ratio to 1.0207 shares of First Place common stock for each share of Camco common stock. This would
result in an increase in the number of shares of common stock that First Place would issue to 5,368,304 shares. The example set forth in this
paragraph is solely for purposes of illustration and investors should not assume that the exchange ratio will or will not be adjusted based on this
example. For further information on the exchange ratio and the possible adjustment of the exchange ratio, see The Acquisition Consideration
Payable for Camco Common Stock and  Adjustment of Exchange Ratio on pages 51 and 53.

The boards of directors of both First Place and Camco have approved the merger and recommend that their respective stockholders vote FOR
adoption of the merger agreement. Information about these meetings, the proposed merger and the other proposals to be voted on by
stockholders of First Place and Camco is contained in this joint proxy statement/prospectus. We encourage you to read this entire document
carefully, including the considerations discussed in this joint proxy statement/prospectus under _Risk Factors on page 14.

First Place common stock is listed under the symbol FPFC on the Nasdaq Global Select Market. On May 6, 2008, the last trading day before the
public announcement of the merger agreement, First Place s closing price was $13.29 per share, and on October 1, 2008, the last trading day

before the date of this joint proxy statement/prospectus, First Place s closing price was $11.71 per share. You should obtain current market
quotations for First Place s common stock. Camco common stock is listed under the symbol CAFI on the Nasdaq Global Select Market. On May
6, 2008, the last trading day before the public announcement of the merger agreement, Camco s closing price was $9.95 per share, and on

October 1, 2008, the last trading day before the date of this joint proxy statement/prospectus, Camco s closing price was $9.51 per share. You
should obtain current market quotations for Camco s common stock.

We cannot complete the merger unless the stockholders of both our companies approve it. First Place will hold an annual meeting of
stockholders to vote on this merger proposal, the election of directors, the ratification of the appointment of Crowe Horwath LLP as independent
auditors for the upcoming fiscal year, the amendment of its Amended and Restated Certificate of Incorporation to increase the number of
authorized shares of its common stock to 53,000,000 as well as to vote on a proposal to adjourn the annual meeting to a later date. Camco will
hold a special meeting of its stockholders to vote on this merger proposal as well as to vote on a proposal to adjourn the special meeting to a later
date. Your vote is very important. Whether or not you plan to attend your stockholder meeting, please take the time to vote by completing and
mailing the enclosed proxy card to us. If you do not vote, it will have the same effect as a vote against the merger.

The dates, times and places of the First Place annual meeting and the Camco special meeting are as follows:
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For First Place stockholders: For Camco stockholders:
November 5, 2008, 10:00 a.m., local time November 6, 2008, 10:00 a.m., local time
Avalon Golf & Country Club at Squaw Creek Camco Financial Corporation Corporate Center 6901
Glenn Highway

761 Youngstown-Kingsville Road SE
Cambridge, Ohio 43725
Vienna, Ohio 44473
We strongly support this combination of our companies and join with our boards of directors in enthusiastically recommending that you vote in
favor of the merger.

Steven R. Lewis Richard C. Baylor
President and Chief Executive Officer Chairman, President and Chief Executive Officer
First Place Financial Corp. Camco Financial Corporation

Neither the Securities and Exchange Commission, the Office of Thrift Supervision or any state securities commission has approved or
disapproved the First Place common stock to be issued in the acquisition or determined if this joint proxy statement/prospectus is
accurate or adequate. Any representation to the contrary is a criminal offense. The shares of First Place common stock are not savings
accounts, deposits or other obligations of any bank or savings association and are not insured by any federal or state governmental
agency.

This joint proxy statement/prospectus is dated October 2, 2008 and was first mailed

to stockholders of First Place and stockholders of Camco on or about October 8, 2008.
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Camco Financial Corporation
6901 Glenn Highway
Cambridge, Ohio 43725

(740) 435-2020

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To Be Held on November 6, 2008

To the Stockholders of Camco:

Camco will hold a special meeting of stockholders at 10:00 a.m., local time, on Thursday, November 6, 2008, at the Camco Financial
Corporation Corporate Center, 6901 Glenn Highway, Cambridge, Ohio 43725, for the following purposes:

1.  to consider and vote upon a proposal to adopt an Agreement and Plan of Merger, dated as of May 7, 2008 by and between First Place
Financial Corp. and Camco Financial Corporation, as described in the attached document;

2. to consider and vote upon a proposal to adjourn the special meeting to a later date or dates, if necessary, to permit further solicitation
of proxies if there are not sufficient votes at the time of the special meeting to approve the merger agreement; and

3. to transact such other business as may properly come before the special meeting or any adjournment or postponement of the special
meeting.
Camco has fixed the close of business on October 3, 2008 as the record date for the determination of stockholders entitled to notice of and to
vote at the special meeting. Only holders of Camco common stock of record at the close of business on that date will be entitled to notice of and
to vote at the special meeting or any adjournment or postponement of the special meeting.

The Camco board of directors has determined that the merger agreement is in the best interests of Camco and its stockholders. The
board of directors has approved the merger agreement and recommends unanimously that stockholders vote FOR adoption of the
merger agreement. The board of directors also recommends unanimously that you vote FOR the approval of the proposal to adjourn
the special meeting, if necessary, to solicit additional proxies to vote in favor of the merger agreement.

Your vote is very important. Whether or not you plan to attend the special meeting, please promptly complete, sign, date and return your proxy
card in the enclosed postage prepaid envelope. Failure to vote your shares by mail or in person at the special meeting will have the same effect
as a vote against the merger agreement.
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By Order of the Board of Directors

D. Edward Rugg, Secretary
Cambridge, Ohio

October 8, 2008
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First Place Financial Corporation
185 East Market Street
Warren, Ohio 44481

(330) 373-1221

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held on November 5, 2008

To the Stockholders of First Place:

First Place will hold its annual meeting of stockholders at 10:00 a.m., local time, on Wednesday, November 5, 2008, at the Avalon Golf &
Country Club at Squaw Creek, 761 Youngstown-Kingsville Road SE, Vienna, Ohio, for the following purposes:

1. to consider and vote upon a proposal to adopt an Agreement and Plan of Merger, dated as of May 7, 2008 by and between First Place
Financial Corp. and Camco Financial Corporation, as described in the attached document;

2. the election of three directors for terms of three years each or until their successors are elected and qualified;

3. the ratification of the appointment of Crowe Horwath LLP as independent auditors of First Place for the fiscal year ending June 30,
2009;

4.  to consider and vote upon a proposal to amend the Amended and Restated Certificate of Incorporation of First Place to increase the
number of authorized shares of our common stock from 33,000,000 to 53,000,000;

5. to consider and vote upon a proposal to adjourn the annual meeting to a later date or dates, if necessary, to permit further solicitation
of proxies if there are not sufficient votes at the time of the annual meeting to approve the merger agreement; and

6.  to transact such other business as may properly come before the annual meeting or any adjournment or postponement of the annual
meeting.
First Place has fixed the close of business on September 24, 2008 as the record date for the determination of stockholders entitled to notice of
and to vote at the annual meeting. A list of such stockholders will be available at the annual meeting and for the 10 days preceding the meeting
at First Place s corporate headquarters located at 185 East Market Street, Warren, Ohio 44481. Only holders of First Place common stock of
record at the close of business on that date will be entitled to notice of and to vote at the annual meeting or any adjournment or postponement of
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the annual meeting. In the event there are not sufficient votes for a quorum or to approve or ratify any of the foregoing proposals at the time of
the annual meeting, the annual meeting may be adjourned in order to permit further solicitation of proxies.

The First Place board of directors has determined that the merger agreement is in the best interests of First Place and its stockholders.
The board of directors has approved the merger agreement unanimously and recommends unanimously that stockholders vote FOR
adoption of the merger agreement. The board of directors also recommends unanimously that you vote FOR the election of each of the
nominees, FOR ratification of the appointment of Crowe Horwath LLP as the independent auditors, FOR the amendment of the
Amended and Restated Certificate of Incorporation to increase the number of authorized shares of common stock to 53,000,000 and

FOR the approval of the proposal to adjourn the annual meeting, if necessary, to solicit additional proxies to vote in favor of the merger
agreement.

Your vote is very important. Whether or not you plan to attend the annual meeting, please promptly complete, sign, date and return your proxy
card in the enclosed postage prepaid envelope. Failure to vote your shares by mail or in person at the annual meeting will have the same effect as
a vote against the merger agreement.

By Order of the Board of Directors

J. Craig Carr
Corporate Secretary
Warren, Ohio

October 8, 2008
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REFERENCES TO ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates important business and financial information about First Place and Camco from documents
that are not included in or delivered with this joint proxy statement/prospectus. You can obtain documents incorporated by reference in this joint

proxy statement/prospectus but not accompanying this joint proxy statement/prospectus by requesting them in writing or by telephone from First
Place or Camco as follows:

First Place Financial Corp. Camco Financial Corporation
185 East Market Street 6901 Glenn Highway
Warren, Ohio 44481-1102 Cambridge, Ohio 43725
Attention: J. Craig Carr Attention: D. Edward Rugg
(330) 373-1221 (740) 435-2020

You will not be charged for any of these documents that you request. If you would like to request documents, please do so by October 29, 2008
in order to receive them before First Place s annual meeting or Camco s special meeting.

For additional information regarding where you can find information about First Place and Camco, please see Where You Can Find More
Information beginning on page 120.
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QUESTIONS AND ANSWERS

ABOUT FIRST PLACE S ACQUISITION OF CAMCO

Why are Camco and First Place proposing the acquisition?

First Place and Camco believe that combining the strengths of our companies is in the best interests of each company, our respective
stockholders and the communities we serve. The proposed acquisition provides an opportunity for Camco to become a part of an

organization which will enhance the banking products and services available to its customers without sacrificing the personal attention and
dedication that Camco has always offered. To review the reasons for the acquisition in greater detail, see The Acquisition Camco s Reasons
for the Acquisition beginning on page 38 and The Acquisition First Place s Reasons for the Acquisition beginning on page 39.

What do I need to do now?

After you have read this document carefully, indicate on the enclosed proxy card how you want your shares to be voted. Then complete,
sign, date and mail your proxy card in the enclosed prepaid return envelope as soon as possible. This will enable your shares to be
represented and voted at the First Place annual meeting or the Camco special meeting. If you sign and send in your proxy card and do not
indicate how you want to vote, we will count your proxy card as a vote in favor of the adoption of the merger agreement and the other
proposals to be considered at the First Place annual meeting or the Camco special meeting.

Why is my vote important?

The merger agreement must be adopted by holders of a majority of the outstanding shares of Camco common stock and by the holders of a
majority of the outstanding shares of First Place common stock. If you do not vote, it will have the same effect as a vote against the merger
agreement.

If my shares are held in street name by my broker, will my broker automatically vote my shares for me?

Your broker or other nominee will not be able to vote shares held by it in street name on your behalf on the proposal to approve the merger
agreement without instructions from you, but will have discretion to vote on the other matters to be considered at the First Place annual
meeting or the Camco special meeting. You should instruct your broker or other nominee to vote your shares, following the directions your
broker or other nominee provides.

What if I fail to instruct my broker?

If you are a First Place stockholder and you fail to instruct your broker or other nominee to vote your shares, it will have the same effect as
a vote against the merger agreement and the proposal to amend the Amended and Restated Certificate of Incorporation to increase the
number of authorized shares of common stock to 53,000,000, but it will not have the same effect on the proposal to adjourn, if necessary,
or the other proposals to be considered at the First Place annual meeting. If you are a Camco stockholder and you fail to instruct your
broker or other nominee to vote your shares, it will have the same effect as a vote against the merger agreement, but it will not have the
same effect on the proposal to adjourn the Camco special meeting, if necessary.
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Q: Can I attend the First Place annual meeting or the Camco special meeting and vote my shares in person?

A:  Yes. All stockholders of Camco and First Place are invited to attend the respective meetings. Stockholders of record can vote in person at
the First Place annual meeting or the Camco special meeting. If you hold your shares in street name, you will need proof of ownership (by
means of a recent brokerage statement, letter from a broker, or other nominee) to be admitted to the particular meeting. If your shares are
held in
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street name, then you are not the stockholder of record and you must ask your broker or other nominee how you can vote at the First Place
annual meeting or the Camco special meeting.

Q: Can I change my vote?

A:  Yes. If you have not voted through your broker, there are three ways you can change your vote after you have sent in your proxy card.

First, you may send a written notice to the corporate secretary of First Place or Camco, as appropriate, stating that you would like to
revoke your proxy.

Second, you may complete and submit a new proxy card with a later date. Any earlier proxies will be revoked automatically.

Third, Camco stockholders may attend the Camco special meeting and vote in person. First Place stockholders may attend the First
Place annual meeting and vote in person. Any earlier proxy will be revoked. However, simply attending the particular First Place
annual meeting or the Camco special meeting without voting will not revoke your proxy.
If you hold your shares in street name and have instructed a broker or other nominee to vote your shares, you must follow directions you receive
from your broker or other nominee to change your vote.

Q. When will the merger consideration be paid?

A:  The letter of transmittal, which will be used by you to exchange your Camco stock certificate(s) for the merger consideration, will be
mailed by the exchange agent within 15 days after the acquisition of Camco by First Place is completed. You will have until 5:00 p.m.,

local time, on the 30" day after the letter of transmittal is mailed by the exchange agent to complete and return your letter of transmittal.
The exchange agent will pay the merger consideration thereafter.

Q: Are there any risks related to the acquisition or any risks relating to owning First Place common stock?

A:  Yes. We encourage you to carefully review the sections entitled Risk Factors beginning on page 14 and Cautionary Statement Concerning
Forward-Looking Statements beginning on page 27.

Q: When is the acquisition of Camco by First Place expected to be completed?

A:  The acquisition is expected to be completed during the fourth quarter of 2008. However, we cannot assure you when or if the acquisition
will be completed. Stockholders of First Place and Camco must first adopt the merger agreement at the respective meeting and the
necessary regulatory approvals must be obtained, among other conditions to closing.

Q: Should I send in my stock certificates now?
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A:  No. Camco stockholders should not send in stock certificates at this time. Instructions for surrendering your Camco common stock
certificates in exchange for the merger consideration will be sent to you after we complete the acquisition.

Q: Where will my shares of First Place common stock be listed?

A:  Weintend to apply to have the shares of First Place common stock to be issued upon completion of the acquisition approved for quotation
on the Nasdaq Global Select Market. First Place common stock currently trades on the Nasdaq Global Select Market under the symbol
FPFC.

Q: Who should I call with questions?

A:  First Place stockholders should call J. Craig Carr, Corporate Secretary, at (330) 373-1221 with any questions about the merger. Camco
stockholders should call Richard C. Baylor, President, at (740) 435-2020 or Kristina K. Tipton, Principal Accounting Officer, at (740)
435-2058 with any questions about the merger, including information related to the exchange ratio.
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SUMMARY

This summary highlights selected information from this joint proxy statement/prospectus and may not contain all of the information that is
important to you. To understand the acquisition of Camco and for a more complete description of the legal terms of the acquisition, you should
read carefully this entire document, including the merger agreement and the other documents to which Camco and First Place have referred you.
See Where You Can Find More Information, beginning on page 120. Page references are included in this summary to direct you to a more
complete description of the topics.

Throughout this joint proxy statement/prospectus, First Place refers to First Place Financial Corp., First Place Bank orthe Bank refers to First
Place Bank, First Place s wholly-owned banking subsidiary, Camco refers to Camco Financial Corporation, and Camco Bank refers to Advantage
Bank, Camco s wholly-owned banking subsidiary. The Agreement and Plan of Merger, dated as of May 7, 2008, by and between First Place, and
Camco is referred to as the merger agreement. The stock consideration and cash consideration to be received by Camco stockholders in

exchange for their shares of Camco common stock shall be referred to as the merger consideration.

Parties to the Proposed Acquisition (Pages 77 and 78)

First Place Financial Corp. First Place is a unitary savings and loan holding company incorporated under the laws of the State of Delaware in
1998. First Place was formed for the purpose of becoming a holding company to own all of the outstanding capital stock of First Place Bank.
First Place Bank, a federal savings association and wholly-owned subsidiary of First Place, currently operates 21 retail locations in Trumbull,
Mahoning and Portage counties in Ohio, seven retail locations in Lorain County, Ohio, one retail location in Defiance County, Ohio, one retail
location in Franklin County, Ohio and one retail location and two business financial centers in Cuyahoga County, Ohio. In addition, First Place
Bank, through its Franklin Bank Division, has seven retail locations located in Southeastern Michigan near the Detroit metropolitan area and
seven retail locations located in Michigan near the Flint metropolitan area. First Place Bank also operates 20 loan production offices of which 12
are located throughout Ohio, five are located in Michigan, two are located in Indiana and one is located in North Carolina. First Place Bank s
principal business consists of accepting retail and business deposits from the general public and investing these funds primarily in one-to
four-family residential mortgage, home equity, multifamily, commercial real estate, commercial and construction loans. First Place Bank s
deposits are insured by the Deposit Insurance Fund ( DIF ) administered by the Federal Deposit Insurance Corporation ( FDIC ). The Office of
Thrift Supervision ( OTS ) is the primary regulator for First Place and First Place Bank.

First Place is also the parent company of a second wholly-owned subsidiary, First Place Holdings, Inc. First Place Holdings is a non-banking
subsidiary that has five operating subsidiaries: First Place Insurance Agency, Ltd.; Coldwell Banker First Place Real Estate, Ltd. and its
subsidiary First Place Referral Network, Ltd.; APB Financial Group, Ltd.; American Pension Benefits, Inc.; and TitleWorks Agency, LLC. First
Place Insurance Agency, Ltd. offers property, casualty, health and life insurance products. Coldwell Banker First Place Real Estate, Ltd. is a
residential and commercial real estate brokerage firm. APB Financial Group, Ltd. and American Pension Benefits, Inc. are employee benefit
consulting firms and specialists in wealth management, and provide services to both businesses and consumers. First Place Holdings owns 75%
of TitleWorks Agency, LLC, which provides real estate title services. Through First Place Bank and First Place Holdings, Inc, First Place is able
to offer a wide variety of business and retail banking products, as well as a full range of insurance, real estate, and investment services. In
addition to the operating subsidiaries, First Place has three wholly-owned affiliates, First Place Capital Trust, First Place Capital Trust II and
First Place Capital Trust III, each of which are special purpose entities that are accounted for using the equity method based on their nature and

purpose.

At June 30, 2008, First Place had total assets of approximately $3.3 billion, deposits of $2.4 billion and stockholders equity of $319 million.
First Place s executive offices are located at 185 East Market Street, Warren, Ohio 44481 and its telephone number is (330) 373-1221.
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Camco Financial Corporation. Camco is a financial holding company incorporated under the laws of the State of Delaware in 1970. Camco is
engaged in the financial services business in Ohio, Kentucky and West Virginia, through its wholly-owned subsidiaries, Camco Bank and
Camco Title Agency, Inc. In June 2001, Camco completed a reorganization in which it combined its banking activities under one Ohio savings
bank charter known as Advantage Bank. Prior to the reorganization, Camco operated five separate banking subsidiaries serving distinct
geographic areas. The branch office groups in each of the regions previously served by the subsidiary banks, except for the Camco Bank s
Ashland, Kentucky, division, which was sold in 2004, now operate as regions of Camco Bank. In August 2004, Camco completed a business
combination with London Financial Corporation of London, Ohio, and its wholly-owned subsidiary, The Citizens Bank of London. The
acquisition was accounted for using the purchase method of accounting and, therefore, the financial statements for prior periods have not been
restated. At the time of the merger, Camco Bank merged into The Citizens Bank of London and changed the name of the resulting institution to
Advantage Bank. As a result, Camco s subsidiary financial institution is now an Ohio-chartered commercial bank instead of an Ohio savings
bank.

Camco Bank is primarily regulated by the State of Ohio Department of Commerce, Division of Financial Institutions (the Ohio Division ), and
the FDIC. Camco Bank is a member of the Federal Home Loan Bank (the FHLB ) of Cincinnati, and its deposit accounts are insured up to
applicable limits by the DIF administered by the FDIC. Camco is also regulated by the Federal Reserve Board.

Camco Bank s lending activities include the origination of commercial real estate and business loans, consumer, and residential conventional
fixed-rate and variable-rate mortgage loans for the acquisition, construction or refinancing of single-family homes located in Camco s primary
market areas. Camco also originates construction and permanent mortgage loans on condominiums, two- to four-family, multi-family (over four
units) and nonresidential properties. Camco continues to diversify the balance sheet through increasing commercial, commercial real estate, and
consumer loan portfolios as well as checking and money market deposit accounts.

The Acquisition of Camco (Page 35)

We have attached the merger agreement to this joint proxy statement/prospectus as Annex I. Please read the entire merger agreement. It is the

legal document that governs First Place s acquisition of Camco. First Place intends to acquire Camco by way of a merger, in which Camco will
merge with and into First Place, with First Place as the surviving company. The directors and executive officers of First Place will serve as the
directors and executive officers of the surviving company following the acquisition except for the appointment at the effective time of the
acquisition of two persons from the Camco board of directors who shall serve as directors of First Place and First Place Bank. See The

Acquisition Effective Time of the Acquisition beginning on page 63 and  Interests of Certain Persons in the Acquisition beginning on page 66.

In addition, following the acquisition of Camco, Camco Bank will be merged with and into First Place Bank, with First Place Bank as the
surviving institution in the subsidiary merger. See The Acquisition Subsidiary Merger beginning on page 63. We expect to complete the
acquisition during the fourth quarter of 2008.

Camco Stockholders Will Receive Whole Shares of First Place Common Stock and/or Cash for Each Share of Camco Common Stock
Exchanged Pursuant to the Acquisition (Page 51)

If the acquisition of Camco is completed, Camco stockholders may elect to receive the following as consideration for outstanding shares of
Camco common stock, subject to the effect of the allocation procedures described below:

$13.58 in cash, without interest, for each share of Camco common stock;
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0.97 shares of First Place common stock for each share of Camco common stock, subject to possible adjustment of this exchange
ratio at the time of closing in the event of a significant increase or decrease in the market value of First Place common stock during a
specified period prior to the closing of the acquisition; or

a portion in First Place common stock and a portion in cash in amounts determined by you.
If you make no election as to the consideration to be received by you in exchange for your shares of Camco common stock, the form of
consideration you receive will be dictated by the allocation procedures described in this joint proxy statement/prospectus. First Place will not
issue fractional shares. Instead, Camco stockholders who receive First Place common stock will receive the value of any fractional share interest
in cash, based on a stock price of $13.58 per share of First Place common stock.

Whether you receive the form of consideration you elect will depend upon the allocation procedures described in this joint proxy
statement/prospectus beginning on page 53. The allocation procedures are intended to ensure that 73.501% of the outstanding shares of Camco
common stock as of the closing of the acquisition will be exchanged for First Place common stock with the remaining outstanding shares of
Camco common stock to be exchanged for cash.

The market value of the First Place common stock at the time you receive certificates evidencing shares of First Place common stock following
the election period may be higher or lower than the market value at the date of this joint proxy statement/prospectus, on the date of the Camco
special meeting, on the date the acquisition is completed or on the date you make your election. In addition, there will be a time period between
the completion of the acquisition and the time at which former Camco stockholders receiving stock consideration actually receive certificates
evidencing First Place common stock.

To Make an Effective Election, You Must Complete the Election Form, Which Will be Provided to You After the Acquisition is
Completed (Page 54)

Your choice of consideration for your shares of Camco common stock will be honored to the extent possible, but because of the overall
limitation on the amount of cash and shares of First Place common stock available, whether you receive the amount of cash, stock or
combination of cash and stock you request will depend in part on how many other Camco stockholders submit elections, how many choose to
receive cash and how many choose to receive stock. Because 73.501% of the outstanding shares of Camco common stock as of the closing of the
acquisition will be exchanged for First Place common stock with the remaining aggregate consideration to be paid in cash, Camco stockholders
may not receive exactly the form of consideration that they elect and may receive a pro rata amount of cash and First Place common stock. You
will be required to make your election and return the election form by the election deadline which will be 5:00 p.m., local time, on the®day
after the date the election form is mailed by the exchange agent. If you fail to return your election form on time, your shares of Camco common
stock will be deemed no election shares and will be subject to the allocation procedures for no election shares described in this joint proxy
statement/prospectus under The Acquisition Allocation Procedures beginning on page 53 and  Election Procedures beginning on page 54 .

No later than 15 days after the effective time of the acquisition, the exchange agent will send:

a notice of the completion of the acquisition;

the election form, with instructions on how to choose your preferred method of payment; and

a letter of transmittal.
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You will have 30 days from the date of mailing by the exchange agent until the election deadline in which to complete and return the election
form, the letter of transmittal and your stock certificates representing shares of Camco common stock to the designated exchange agent. After
your election form and letter of transmittal have been received and processed, you will be sent the cash and/or First Place common stock to
which you are entitled. In order to receive the consideration for your shares of Camco common stock, you will need to surrender your Camco
common stock certificates. You should nof send us any certificates now. You will receive detailed instructions on how to exchange your
shares along with your election form and letter of transmittal after the acquisition is completed.

The Exchange Ratio May be Adjusted Under Certain Circumstances (Page 53)

The exchange ratio is 0.97 shares of First Place common stock for each share of Camco common stock. However, if the average of the closing
price per share for First Place common stock on the Nasdaq Global Select Market for the 25 consecutive Nasdaq trading day period ending on
the tenth day prior to completing the merger is:

equal to or greater than $16.80, the exchange ratio will be adjusted so that the adjusted exchange ratio multiplied by the average
closing price of First Place common stock will equal $16.30; or

equal to or less than $11.20, First Place may, but is not obligated to, increase the exchange ratio so that the adjusted exchange ratio
multiplied by the average closing price of First Place common stock will equal $10.86.
If the average closing price per share of First Place common stock is less than $11.20 and First Place does not increase the exchange ratio,
Camco may terminate the merger agreement.

Conversion of Camco Stock Options (Page 67)

When the acquisition is completed, each outstanding and unexercised stock option to purchase common stock shall cease to represent a right to
acquire shares of Camco common stock and will be converted automatically into an option to purchase shares of First Place common stock. The
number of shares of First Place common stock subject to each assumed Camco option will be equal to the number of shares of Camco common
stock previously subject to the assumed Camco option multiplied by the exchange ratio (as may be adjusted) and the per share exercise price
under each such Camco option will be adjusted by dividing the per share exercise price under each such Camco option by the exchange ratio (as
may be adjusted). As of June 30, 2008, an aggregate of 315,222 shares of Camco common stock were subject to outstanding options.

Comparative Per Share Market Price Information (Page 76)

Shares of First Place common stock currently trade on the Nasdaq Global Select Market under the symbol FPFC. Shares of Camco common
stock currently trade on the Nasdaq Global Select Market, under the symbol CAFI. The following table sets forth the closing sale prices of First
Place common stock and Camco common stock as reported on the Nasdaq Global Select Market on May 6, 2008, the last trading day before we
announced the acquisition, on May 7, 2008, the first trading day after we announced the acquisition, on October 1, 2008, the last full trading day
before the date of this joint proxy statement/prospectus, and the high and low sales prices and volume weighted average prices, as calculated by
Bloomberg, for the period from May 6, 2008 through October 1, 2008. This table also shows the implied value of one share of Camco common
stock, which we calculated by assuming such share is converted into the right to receive First Place common stock and multiplying the closing
price of First Place common stock on those dates by 0.97, the exchange ratio for the conversion of Camco common stock into First Place

common stock on the date the merger agreement was signed.
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See The Acquisition Allocation Procedures beginning on page 53 and  Termination of the Merger Agreement, beginning on page 64. We urge you
to obtain current quotations for First Place common stock and Camco common stock.

Implied Value of

One Share of

Camco

First Place Camco Common

Common Stock Common Stock Stock
At May 6, 2008 $ 13.29 $ 9.95 $ 12.89
At May 7, 2008 $ 11.86 $ 11.54 $ 11.50
At October 1, 2008 $ 11.71 $ 9.51 $ 11.36
High (May 6, 2008 - October 1, 2008) $ 15.00 $ 12.20 $ 14.55
Low (May 6, 2008 - October 1, 2008) $ 8.50 $ 9.03 $ 8.25
Average (May 6, 2008 - October 1, 2008) $ 11.07 $ 10.71 $ 10.74

The acquisition is expected to be completed during the fourth quarter of 2008. As a result, there will be a period of time between the date of the
Camco special meeting on November 6, 2008 and the proposed closing of the acquisition. However, we cannot assure you when or if the
acquisition will be completed. First, stockholders of First Place must adopt the merger agreement at the annual meeting, stockholders of Camco
must adopt the merger agreement at the special meeting and the necessary regulatory approvals must be obtained, among other conditions to
closing.

First Place currently pays a quarterly cash dividend to its stockholders. During the quarter ended June 30, 2008, which was the fourth quarter of
its fiscal year ended June 30, 2008, First Place declared a cash dividend of $0.17 per share of First Place common stock. However, on July 22,
2008, the board of directors of First Place declared a dividend of $0.085, a 50% reduction from the dividend in recent prior quarters. Although
First Place currently intends to continue to pay a quarterly cash dividend to its stockholders, the possible payment and the amount of dividends,

if any, will be determined each quarter by First Place s board of directors after giving consideration to First Place s financial condition, results of
operations, tax status, industry standards, economic conditions, the regulatory environment and other factors. Camco and First Place agreed to
certain limitations on the payment of dividends to their respective stockholders pending consummation of the acquisition. See The

Acquisition Business Pending the Acquisition beginning on page 59.

Federal Tax Consequences of the Acquisition to Camco Stockholders (Page 71)

First Place and Camco have received an opinion of counsel to the effect that, based on certain facts, representations and assumptions, the
acquisition will be treated as a tax free reorganization for federal income tax purposes. Accordingly, you generally will not recognize any gain or
loss on the conversion of shares of Camco common stock solely into shares of First Place common stock. However, you generally will recognize
taxable gain or loss if you receive cash in exchange for your shares of Camco common stock or for any fractional share of Camco common stock
that you would otherwise be entitled to receive. The parties obligation to complete the acquisition is conditioned on their receipt of the same
opinion, dated as of the effective date of the acquisition, regarding the federal income tax treatment of the acquisition.

Tax matters are complicated, and the tax consequences of the acquisition to you will depend upon the facts of your particular situation.
In addition, you may be subject to state, local or foreign tax laws that are not discussed herein. Accordingly, we strongly urge you to
consult your own tax advisor for a full understanding of the tax consequences of the acquisition to you.
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Camco s Financial Advisor is of the Opinion that the Merger Consideration is Fair to Camco Stockholders From a Financial Point of
View (Page 40)

Among other factors it considered in deciding to approve the merger agreement and the acquisition, the Camco board of directors received the
opinion of its financial advisor, Stifel, Nicolaus & Company, Incorporated or Stifel, that, as of May 7, 2008, the merger consideration to be paid
to stockholders in connection with the acquisition was fair to the stockholders from a financial point of view. The opinion, dated as of May 7,
2008, is included as Annex II to this joint proxy statement/prospectus. You should read this opinion completely to understand the assumptions
made, matters considered and limitations of the review undertaken by Stifel in providing its opinion. Stifel s opinion is directed to the Camco
board of directors and does not constitute a recommendation to any stockholder as to any matter relating to the acquisition.

Pursuant to an engagement letter between Camco and Stifel, Camco has agreed to pay Stifel a fee, the substantial portion of which is payable
upon completion of the merger.

First Place s Financial Advisor is of the Opinion that the Terms of the Merger Agreement are Fair to First Place From a Financial Point
of View (Page 45)

Among other factors it considered in deciding to approve the merger agreement and the acquisition, the First Place board of directors received
the opinion of its financial advisor, Austin Associates, LLC or Austin Associates, that, as of May 7, 2008, the terms of the merger agreement
were fair to First Place from a financial point of view. The opinion, dated as of May 7, 2008, and delivered to the board of directors of First
Place is included as Annex II1 to this joint proxy statement/prospectus. You should read this opinion completely to understand the assumptions
made, matters considered and limitations of the review undertaken by Austin Associates in providing its opinion. Austin Associates opinion is
directed to the First Place board of directors and does not constitute a recommendation to any stockholder as to any matter relating to the
acquisition.

Pursuant to an engagement letter between First Place and Austin Associates, First Place has agreed to pay Austin Associates a fee, the
substantial portion of which is payable upon completion of the merger.

Recommendations of the Boards of Directors (Pages 31 and 34)

The First Place board of directors has determined that the merger and the merger agreement are fair to and in the best interests of First Place and
its stockholders and that it is advisable and in the best interests of First Place and its stockholders to enter into the merger agreement. The First
Place board of directors recommends that First Place s stockholders vote FOR the adoption of the merger agreement. The Camco board of
directors has determined that the merger and the merger agreement are fair to and in the best interests of Camco and its stockholders and that it is
advisable and in the best interests of Camco and its stockholders to enter into the merger agreement. The Camco board of directors recommends
that Camco s stockholders vote FOR the adoption of the merger agreement.

Date, Time and Location of the Camco Special Meeting (Page 29)

The Camco special meeting will be held at 10:00 a.m., local time, on November 6, 2008, at the Camco Financial Corporation Corporate Center,
6901 Glenn Highway, Cambridge, Ohio 43725. At the special meeting, Camco stockholders will be asked to:

adopt the merger agreement;

approve a proposal to adjourn the special meeting, if necessary, to permit further solicitation of proxies if there are not sufficient
votes at the time of the special meeting to approve the merger agreement; and

act on any other matter that may properly come before the special meeting or any adjournment or postponement of the special
meeting.
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Record Date and Voting Rights for the Camco Special Meeting (Page 29)

You are entitled to vote at the Camco special meeting if you owned shares of Camco common stock as of the close of business on October 3,
2008. You will have one vote at the special meeting for each share of Camco common stock that you owned on that date.

Stockholders of record may vote by proxy or by attending the special meeting and voting in person. Each proxy returned to Camco (and not
revoked) by a holder of Camco common stock will be voted in accordance with the instructions indicated thereon. If no instructions are
indicated by the record holder, the proxy will be voted FOR approval of the merger agreement and FOR the proposal to adjourn the special
meeting, if necessary, to permit further solicitation of proxies on the proposal to approve the merger agreement. Note, however, that if you are
the beneficial owner, but not the record holder of your Camco common stock because your shares are held through a broker or other nominee, if
you do not provide instructions to such broker or nominee, your shares will not be voted on the proposals for which such broker or nominee does
not have discretion. In the case of the proposal to approve the merger agreement, this would have the same effect as a vote against the proposal.

Date, Time and Location of the First Place Annual Meeting (Page 32)

The First Place annual meeting will be held at 10:00 a.m., local time, on November 5, 2008, at the Avalon Golf & Country Club at Squaw
Creek, 761 Youngstown-Kingsville Road SE, Vienna, Ohio. At the annual meeting, First Place stockholders will be asked to:

adopt the merger agreement;

elect three directors for terms of three years each or until their successors are elected and qualified;

ratify the appointment of Crowe Horwath LLP as independent auditors of First Place for the fiscal year ending June 30, 2009;

amend the Amended and Restated Certificate of Incorporation to increase the number of authorized shares of our common stock
from 33,000,000 to 53,000,000,

approve a proposal to adjourn the annual meeting, if necessary, to permit further solicitation of proxies if there are not sufficient
votes at the time of the annual meeting to approve the merger agreement; and

act on any other matter that may properly come before the annual meeting or any adjournment or postponement of the annual
meeting.
Record Date and Voting Rights for the First Place Annual Meeting (Page 32)

You are entitled to vote at the First Place annual meeting if you owned shares of First Place common stock as of the close of business on
September 24, 2008. You will have one vote at the annual meeting for each share of First Place common stock that you owned on that date.

Stockholders of record may vote by proxy or by attending the annual meeting and voting in person. Each proxy returned to First Place (and not
revoked) by a holder of First Place common stock will be voted in accordance with the instructions indicated thereon. If no instructions are

indicated by the record holder, the proxy will be voted FOR approval of the merger agreement, FOR the election of each of the nominees, FOR
ratification of the appointment of Crowe Horwath LLP as the independent auditors, FOR the amendment of the Amended and Restated

Certificate of Incorporation to increase the number of authorized shares of common stock to 53,000,000 and FOR the proposal to adjourn the
annual meeting, if necessary, to permit further solicitation of proxies on the proposal to approve the merger agreement. Note, however, that if

you are the beneficial owner, but not the record holder of your First Place common stock because your shares are held through a broker or
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other nominee, if you do not provide instructions to such broker or nominee, your shares will not be voted on the proposals for which such
broker or nominee does not have discretion. In the case of the proposal to approve the merger agreement and the proposal to amend the
Amended and Restated Certificate of Incorporation to increase the number of authorized shares of common stock to 53,000,000, this would have
the same effect as a vote against each proposal.

Approval of the Merger Agreement Requires a Majority Vote by Camco Stockholders and a Majority Vote by First Place Stockholders
(Pages 30 and 33)

The affirmative vote of the holders of a majority of the outstanding shares of Camco common stock is necessary to approve the merger
agreement on behalf of Camco. In addition, the affirmative vote of the holders of a majority of the outstanding shares of First Place common
stock is necessary to approve the merger agreement on behalf of First Place. Not voting, abstaining or failing to instruct a broker or other
nominee how to vote shares held in their name for you, will have the same effect as voting against the merger agreement.

Management of Camco Owns Shares, Which Will Be Voted in Favor of the Merger Agreement (Page 30)

The directors and executive officers of Camco collectively own approximately 5.7% of the outstanding shares of Camco common stock as of the
record date for the special meeting and have entered into voting agreements with First Place, pursuant to which they each agreed to vote all of
their shares in favor of the merger agreement. A form of the voting agreement entered into by these directors and executive officers of Camco is
attached as Annex IV to this joint proxy statement/prospectus.

First Place and Camco Must Meet Several Conditions to Complete the Acquisition (Page 56)

Completion of the acquisition depends on meeting a number of conditions at or prior to the effective time, including the following:

stockholders of Camco must approve the merger agreement;

stockholders of First Place must approve the merger agreement;

First Place and Camco must receive all required regulatory approvals for the acquisition of Camco without a burdensome term,
condition or restriction, and any waiting periods required by law must have passed;

there must be no law, injunction or order enacted or issued preventing completion of the acquisition;

First Place and Camco must receive a legal opinion confirming that the acquisition will be a tax free reorganization;

First Place common stock to be issued to Camco stockholders as consideration for the acquisition must have been approved for
trading on the Nasdaq Global Select Market;

the representations and warranties of each of First Place and Camco in the merger agreement must be true and correct in all material
respects; and

First Place and Camco must have complied in all material respects with their respective covenants in the merger agreement.
Unless prohibited by law, either First Place or Camco could elect to waive a condition for its benefit that has not been satisfied and continue to
complete the acquisition. The acquisition is expected to be completed during the fourth quarter of 2008. However, First Place and Camco cannot
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First Place and Camco Must Obtain Regulatory Approvals to Complete the Acquisition (Page 58)

To complete the acquisition of Camco, the parties will need the prior approval of the OTS. The U.S. Department of Justice has between 15 and
30 days following any approval of a federal banking agency to challenge the approval on antitrust grounds. First Place and Camco have filed all
necessary applications and notices with the OTS. First Place and Camco cannot predict whether the required regulatory approvals will be
obtained or whether any such approvals will include conditions that would be detrimental to First Place following completion of the acquisition.

First Place and Camco May Terminate the Merger Agreement (Page 64)

First Place and Camco can mutually agree at any time to terminate the merger agreement before completing the acquisition, even if stockholders
of Camco and/or First Place have voted to approve it.

Either First Place or Camco also can terminate the merger agreement:

if any required regulatory approval for consummation of the acquisition is not obtained;

if the acquisition is not completed by December 31, 2008;

if the stockholders of Camco or the stockholders of First Place do not adopt the merger agreement; or

if the other party materially breaches any of its representations, warranties, covenants or obligations under the merger agreement and

it would have a material adverse effect in the case of a breach of a covenant and the breach cannot be or has not been cured within 30

days after notice of the breach.
In addition, First Place may terminate the merger agreement at any time prior to the Camco special meeting if the board of directors of Camco
fails to recommend the transaction to its stockholders or withdraws, modifies or qualifies its recommendation to the Camco stockholders that the
merger agreement be approved in any way which is adverse to First Place, or breaches its covenant requiring the calling and holding of a
meeting of stockholders to consider the merger agreement. First Place also may terminate the merger agreement if a third party commences a
tender offer or exchange offer for 20% or more of the outstanding Camco common stock and the board of directors of Camco recommends that
Camco stockholders tender their shares in the offer or fails to recommend that stockholders reject the offer within a specified period.

In addition, Camco may terminate the merger agreement at any time prior to the First Place annual meeting if the board of directors of First

Place fails to recommend the transaction to its stockholders or withdraws, modifies or qualifies its recommendation to the First Place

stockholders that the merger agreement be approved which is adverse to Camco, or breaches its covenant requiring the calling and holding of a
meeting of stockholders to consider the merger agreement. Camco may also terminate the merger agreement at any time prior to the Camco
special meeting in connection with the exercise of its fiduciary termination right in order to accept a financially superior proposal. However,
Camco may not terminate the merger agreement if, within five business days following Camco providing written notice to First Place of Camco s
intention to accept a superior proposal, First Place makes an offer to Camco that Camco determines in good faith is at least as favorable as the
superior proposal. Camco may also terminate the merger agreement if the average closing price per share for First Place common stock on the
Nasdaq Global Select Market for the 25 consecutive Nasdaq trading day period ending on the tenth day prior to the closing of the acquisition is
less than $11.20. However, Camco may not terminate the merger agreement if First Place elects to increase the exchange ratio to the point that

the adjusted exchange ratio multiplied by First Place s average closing price equals $10.86. See The Acquisition No Solicitation beginning on
page 61 and  Termination of the Merger Agreement, beginning on page 64.
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First Place and Camco May Amend and Extend the Merger Agreement (Page 64)

The parties may amend the merger agreement at any time before the acquisition actually takes place, and may agree to extend the time within
which any action required by the merger agreement is to take place. No amendment may be made that would reduce the amount or change the
form of consideration to be received by Camco s stockholders after the Camco special meeting without obtaining further approval by the
stockholders of Camco.

Camco s Directors and Executive Officers Have Interests in the Acquisition that Differ From Your Interests (Page 66)

Camco s directors and executive officers have interests in the acquisition as individuals which are in addition to, or different from, their interests
as stockholders of Camco. These interests include, among other things:

payments made in connection with the merger pursuant to employment agreements and change in control agreements;

acceleration of the vesting of stock options;

acceleration of the vesting of benefits under salary continuation agreements;

appointment of two Camco directors to the boards of directors of First Place and First Place Bank;

appointment of all other Camco directors and D. Edward Rugg to an advisory board of First Place; and

indemnification by First Place of current and former directors and officers for a period of three years after the completion of the
merger.
The board of directors of Camco was aware of the foregoing interests and considered them, among other matters, in approving the merger
agreement and the acquisition.

Camco is Prohibited from Soliciting Other Offers (Page 61)

Camco has agreed that, while the acquisition is pending, it will not initiate or, subject to some limited exceptions, engage in discussions with any
third party other than First Place regarding extraordinary transactions such as a merger, business combination or sale of a material amount of
assets or capital stock.

Accounting Treatment (Page 74)

The acquisition will be accounted for under the purchase method of accounting as such term is used under generally accepted accounting
principles in the United States, or GAAP.

Stockholders of First Place and Camco Have Different Rights (Page 87)

First Place and Camco are both Delaware corporations subject to the provisions of the General Corporation Law of Delaware. Upon
consummation of the acquisition, stockholders of Camco who receive shares of First Place common stock in exchange for their shares of Camco
common stock will become stockholders of First Place and their rights as stockholders of First Place will be governed by First Place s Amended
and Restated Certificate of Incorporation and bylaws and the General Corporation Law of Delaware. The rights of stockholders of First Place
differ in certain respects from the rights of stockholders of Camco.
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Termination Fees (Page 65)

Camco must pay First Place a termination fee of $3.8 million if the merger agreement is terminated because of:

a material breach by Camco of certain covenants primarily related to holding the Camco special meeting, providing information in
First Place s registration statement and authorizing and executing the merger agreement between First Place Bank and Camco Bank;

Camco s board of directors fails to recommend the approval of the merger agreement in this joint proxy statement/prospectus, the
Camco board of directors changes its recommendation in a manner adverse to First Place or Camco fails to call, give proper notice
of, convene and hold the Camco special meeting;

Camco s board of directors recommends to the Camco stockholders any tender offer that may be initiated for 20% or more of Camco s
common stock or failing to reject such tender offer;

a material breach by Camco of its representations, warranties or covenants in the merger agreement, the failure to close the
acquisition by December 31, 2008 caused by Camco or the failure by Camco to obtain the required vote of its stockholders, in each
case only if there is a publicly announced bona fide proposal or offer with respect to a merger, reorganization, share exchange,
consolidation or similar transaction involving Camco or any purchase of all or substantially all of the assets of Camco or more than
25% of the outstanding equity securities of Camco; or

the acceptance by Camco of a superior acquisition proposal that First Place decides not to match.
See The Acquisition Termination Fees beginning on page 65.
Appraisal Rights for Camco Stockholders (Page 68)

Under Delaware law, if the merger agreement is adopted by the Camco stockholders, any Camco stockholder who objects to the merger
agreement may be entitled to seek appraisal rights under Section 262 of the Delaware General Corporation Law. To exercise appraisal rights, a
record holder must:

deliver a written demand for appraisal to Camco before the vote on the merger agreement is taken at the Camco special meeting;

not vote for adoption of the merger agreement;

continuously hold his or her Camco shares; and

otherwise comply with the statute.
A copy of the Delaware General Corporation Law governing appraisal rights is attached as Annex IV to this joint proxy statement/prospectus.
See The Acquisition Camco Stockholders Appraisal Rights beginning on page 68.

The Shares of First Place Common Stock to be Issued as Merger Consideration Will be Listed on the Nasdaq Global Select Market
(Page 74)
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Upon completion of the acquisition, you will receive shares of First Place common stock in exchange for your shares of Camco common stock.
Prior to deciding whether to approve the transaction you should be aware of and consider the following risks and uncertainties that are applicable
to the acquisition and to First Place, in addition to the other information contained in or incorporated by reference into this joint proxy
statement/prospectus, including the matters addressed in this joint proxy statement/prospectus under Cautionary Statement Concerning
Forward-Looking Statements beginning on page 27.

RISKS RELATED TO THE ACQUISITION
Directors and officers of Camco have interests in the acquisition that differ from the interests of stockholders

When considering the recommendation of Camco s board of directors, you should be aware that the executive officers and directors of Camco
have interests in the acquisition that are somewhat different from your interests. For example, certain executive officers of Camco may continue

to be employed by First Place Bank after the acquisition. In addition, certain executive officers will receive severance benefits if terminated after
the merger and Camco employees who are not continuing with First Place after the acquisition will receive severance benefits. These

arrangements may create potential conflicts of interest. These and certain other additional interests of Camco s directors and executive officers
may cause some of these persons to view the proposed transaction differently than you view it, as a stockholder. See The Acquisition Interests of
Certain Persons in the Acquisition, beginning on page 66.

First Place may fail to realize the anticipated benefits of the acquisition

Difficulties may arise in the integration of the business and operations of Camco with First Place and, as a result, First Place may not be able to
achieve the cost savings and synergies that are expected to result from the acquisition. Achieving cost savings is dependent on consolidating
certain operational and functional areas, eliminating duplicate positions and terminating certain agreements for outside services. Additional
operational savings are dependent upon the integration of the banking businesses of First Place and Camco, and the conversion of Camco s core
operating systems, data systems and products to those of First Place and the standardization of business practices. Complications or difficulties
in the conversion of the core operating systems, data systems and products of Camco to those of First Place may result in the loss of customers,
damage to First Place s reputation within the financial services industry, operational problems, one-time costs currently not anticipated by First
Place or reduced cost savings resulting from the acquisition. Additionally, actual savings may be materially less than expected if the acquisition
is significantly delayed, the integration of Camco s operations is delayed or the conversion to a single data system is not accomplished on a
timely basis.

Results after the acquisition may materially differ from the pro forma information presented in this joint proxy statement/prospectus

Results after the acquisition of Camco may be materially different from those shown in the pro forma information that only show a combination
of historical results from First Place and Camco. Merger, integration, restructuring and transaction costs related to the acquisition and
combination of the companies are estimated to be $3.1 million and could be higher or lower depending on how difficult it will be to integrate
First Place and Camco. Furthermore, these charges may decrease capital of the combined company that could be used for profitable, income
earning investments in the future.

The market price of shares of First Place common stock may be affected by factors which are different from those affecting shares of
Camco common stock

You will likely acquire shares of First Place common stock in connection with the acquisition. Some of First Place s current businesses and
markets differ from those of Camco and, accordingly, the results of operations of
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First Place after the acquisition may be affected by factors different from those currently affecting the results of operations of Camco. For a

discussion of the businesses of First Place and Camco and of certain factors to consider in connection with those businesses, see  Risks Related to
the Business of First Place beginning on page 16, Information About First Place beginning on page 77, Information About Camco beginning on
page 78 and the documents incorporated by reference into this joint proxy statement/prospectus and referred to in this joint proxy

statement/prospectus under Where You Can Find More Information beginning on page 120.

The market value of the stock consideration will vary with fluctuations in First Place s stock price prior to closing and during the period
until you receive the First Place stock certificates

Because the market price of First Place s common stock may fluctuate over time, the market value of the First Place common stock at the time
former stockholders of Camco receive certificates evidencing shares of First Place common stock may be higher or lower than the market value
at the date of this joint proxy statement/prospectus, on the date of the Camco special meeting, on the closing date of the acquisition or on the
date Camco stockholders make their election. Changes in the price of the First Place common stock may result from a variety of factors,
including general market and economic conditions, changes in the business, operations or prospects of First Place and regulatory considerations.
Accordingly, at the time of the Camco special meeting and at the time you make your election, you will not know the exact market value of the
stock consideration to be received. In addition, there will be a time period between the completion of the acquisition and the time at which
former Camco stockholders receiving stock consideration actually receive certificates evidencing First Place common stock. Until stock
certificates are received, Camco stockholders will not be able to sell their First Place shares in the open market and, thus, would not be able to
avoid potential losses should there be any decline in the trading price of the First Place common stock during this period.

Camco stockholders may not receive the form of merger consideration they elect

You may not receive the form of merger consideration that you elect to receive. You will have the opportunity to elect cash or First Place
common stock. However, your right to receive exactly the form of merger consideration you elect is subject to and limited by the allocation
procedures set forth in the merger agreement. These procedures are intended to ensure that 73.501% of the outstanding shares of Camco
common stock as of the closing of the acquisition will be exchanged for First Place common stock, with the remaining outstanding Camco
common stock to be exchanged for cash. If there is an oversubscription of either cash or First Place common stock, First Place will cause the
exchange agent to allocate the aggregate consideration to Camco stockholders according to the procedures set forth in merger agreement such
that 73.501% of the outstanding shares of Camco common stock as of the closing of the acquisition will be exchanged for First Place common
stock. Therefore, Camco stockholders may not receive exactly the form of consideration that they elect and may receive a pro rata amount of
cash and First Place common stock. A detailed discussion of the consideration provisions of the merger agreement is set forth in this joint proxy
statement/prospectus under The Acquisition Allocation Procedures beginning on page 53. You should carefully read this discussion and the
merger agreement attached as Annex [ to this joint proxy statement/prospectus.

If the average closing price of First Place common stock during the 25 consecutive Nasdaq trading days ending ten days prior to closing
is less than $11.20, and First Place does not elect to increase the exchange ratio, Camco still may complete the merger

The merger agreement provides that if the average closing price of First Place common stock during the 25 consecutive Nasdaq trading days
ending on the tenth day prior to the closing is less than $11.20, Camco may terminate the merger agreement unless First Place agrees to increase
the exchange ratio so that the adjusted exchange ratio multiplied by the average closing price of First Place common stock will equal $10.86. If
the average closing price of First Place s common stock is below $11.20 and First Place does not elect to increase the exchange ratio, the Camco
board of directors will meet to determine whether to terminate the merger agreement. In making this determination, Camco will consider the
following factors among others: whether it is in the best interest of Camco s stockholders to be holders of Camco or First Place common stock;
the financial condition of Camco and First Place; the asset quality and market value of Camco and First Place; and Camco s future
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performance if the merger is not completed. After performing its analysis of all relevant factors, Camco s board of directors may or may not
determine that it is in the best interest of Camco s stockholders to complete the merger despite the decline in value of First Place stock and the
determination by First Place not to increase the exchange ratio. At this time, Camco has not determined whether or not it would exercise this
termination right.

RISKS RELATED TO THE BUSINESS OF FIRST PLACE

Continuation of the current economic slowdown or further deterioration of economic conditions in Ohio, Michigan and Indiana could
hurt First Place s business

First Place lends primarily to consumers and businesses in the three primary states where it has banking and loan production offices, Ohio,
Michigan and Indiana. Businesses and consumers are affected by economic, regulatory and political trends which all may impact the borrower s
ability to repay loans. In addition, more than 90% of First Place s loans are secured by real estate and changes in the market for real estate can
result in inadequate collateral to secure a loan. Over the past two years, First Place and its customers in Ohio, Michigan and Indiana have been
experiencing an economic slowdown and in many locations a decline in real estate values. This has resulted in increases in nonperforming assets
and loan charge-offs. If these economic trends continue or worsen, additional borrowers could default on their loans resulting in higher levels of
loan charge-offs and decreased profitability.

First Place s allowance for loan losses may not be adequate to cover actual losses

First Place maintains an allowance for loan losses to provide for loan defaults and non-performance. First Place s allowance for loan losses may
not be adequate to cover actual loan losses, and future provisions for loan losses could materially and adversely affect First Place s operating
results. First Place s allowance for loan losses is based on its historical loss experience, as well as an evaluation of the risks associated with its
loans held for investment. The amount of future losses is susceptible to changes in economic, operating and other conditions, including changes
in interest rates, that may be beyond First Place s control, and these losses may exceed current estimates. Federal regulatory agencies, as an
integral part of their examination process, review First Place s loans and allowance for loan losses. While First Place believes that its allowance
for loan losses is adequate to cover current losses, First Place could need to increase its allowance for loan losses or regulators could require it to
increase this allowance. Either of these occurrences could materially and adversely affect First Place s earnings and profitability.

First Place may suffer losses in its loan portfolio despite its underwriting practices

First Place seeks to mitigate the risks inherent in its loan portfolio by adhering to specific underwriting practices. These practices include

analysis of a borrower s prior credit history, financial statements, tax returns and cash flow projections, valuation of collateral based on reports of
independent appraisers and verification of liquid assets. Although First Place believes that its underwriting criteria are appropriate for the various
kinds of loans it makes, First Place may incur losses on loans that meet its underwriting criteria, and these losses may exceed the amounts set
aside as reserves in its allowance for loan losses.

First Place s business is subject to interest rate risk and variations in market interest rates may negatively affect its financial
performance

First Place is unable to predict future market interest rates, which are affected by many factors, including:

inflation;

recession;

changes in employment levels;

changes in the money supply; and

Table of Contents 37



Edgar Filing: CAMCO FINANCIAL CORP - Form DEF 14A

domestic and international disorder and instability in domestic and foreign financial markets.

16

Table of Contents

38



Edgar Filing: CAMCO FINANCIAL CORP - Form DEF 14A

Table of Conten

Changes in the interest rate environment may reduce First Place s profits. First Place expects that it will continue to realize income from the
differential or spread between the interest earned on loans, securities and other interest-earning assets, and interest paid on deposits, borrowings
and other interest-bearing liabilities. Net interest spreads are affected by the difference between the maturities and repricing characteristics of
interest-earning assets and interest-bearing liabilities. In addition, residential mortgage loan volumes are affected by market interest rates on
loans; rising interest rates generally are associated with a lower volume of loan originations while falling interest rates are usually associated

with higher loan originations. Conversely, in rising interest rate environments, loan prepayment rates will decline, and in falling interest rate
environments, loan prepayment rates will increase. In addition, an increase in the general level of interest rates may adversely affect the ability

of some borrowers to pay the interest on and principal of their obligations, especially borrowers with loans that have adjustable rates of interest.
Changes in interest rates also significantly impact the valuation of our mortgage servicing rights and loans held for sale. Both of these assets are
carried at the lower of cost or market. As interest rates decline and mortgage loans prepay faster, the current market value of mortgage servicing
rights will generally decline in value. At June 30, 2008, First Place had servicing rights of $14.3 million, which is net of an impairment

allowance of $0.1 million. Changes in mortgage prepayments, interest rates and other factors can cause the value of this asset to decrease rapidly
over a short period of time. Changes in interest rates, prepayment speeds and other factors may also cause the value of First Place s loans held for
sale to change. At June 30, 2008, First Place had $72.3 million of loans classified as held for sale. When interest rates rise, the cost of borrowing
increases. Accordingly, changes in levels of market interest rates could materially and adversely affect First Place Bank s net interest spread, loan
volume, asset quality, levels of prepayments, value of mortgage servicing rights, loans held for sale and cash flows as well as the market value of
its securities portfolio and overall profitability.

First Place faces strong competition from other financial institutions, financial service companies and other organizations offering
services similar to those offered by it, which could result in First Place not being able to grow its loan and deposit businesses

First Place conducts its business operations primarily in Northeastern Ohio and Southeastern Michigan. Increased competition within these
markets may result in reduced loan originations and deposits. Ultimately, First Place may not be able to compete successfully against current and
future competitors. Many competitors offer the types of loans and banking services that First Place offers. These competitors include other
savings associations, national banks, regional banks and other community banks. First Place also faces competition from many other types of
financial institutions, including finance companies, brokerage firms, insurance companies, credit unions, mortgage banks and other financial
intermediaries. In particular, First Place s competitors include national banks and major financial companies whose greater resources may afford
them a marketplace advantage by enabling them to maintain numerous banking locations and mount extensive promotional and advertising
campaigns.

Additionally, banks and other financial institutions with larger capitalization and financial intermediaries not subject to bank regulatory
restrictions have larger lending limits and are thereby able to serve the credit needs of larger clients. These institutions, particularly to the extent
they are more diversified than First Place, may be able to offer the same loan products and services that First Place offers at more competitive
rates and prices. If First Place is unable to attract and retain banking clients, it may be unable to continue its loan and deposit growth and its
business, financial condition and prospects may be negatively affected.

First Place relies, in part, on external financing to fund its operations and the unavailability of such funds in the future could adversely
impact its growth strategy and prospects

First Place Bank relies on deposits, advances from the FHLB of Cincinnati and other borrowings to fund its operations. First Place also has
previously issued junior subordinated debentures to raise additional capital to fund its operations. Although First Place considers such sources of
funds adequate for its current capital needs, First Place may seek additional debt or equity capital in the future to achieve its long-term business
objectives.
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The sale of equity or convertible debt securities in the future may be dilutive to First Place stockholders, and debt refinancing arrangements may
require First Place to pledge some of its assets and enter into covenants that would restrict its ability to incur further indebtedness. Additional
financing sources, if sought, might be unavailable to First Place or, if available, could be on terms unfavorable to it. If additional financing
sources are unavailable or are not available on reasonable terms, First Place s growth strategy and future prospects could be adversely impacted.

First Place may have difficulty managing its growth, which may divert resources and limit its ability to expand its operations
successfully

In past years, First Place has incurred substantial expenses to build its management team and personnel, develop its delivery systems and
establish its infrastructure to support its future growth. First Place s future success will depend on the ability of its officers and key employees to
continue to implement and improve its operational, financial and management controls, reporting systems and procedures and manage a growing
number of client relationships. First Place may not be able to implement improvements in its management information and control systems in an
efficient or timely manner. Thus, First Place s growth strategy could place a strain on its administrative and operational infrastructure.

In addition, First Place intends to grow its deposits and expand its retail banking franchise. Further expansion will require additional capital
expenditures and First Place may not be successful in expanding its franchise or in attracting or retaining the personnel it requires. Furthermore,
various factors such as economic conditions, regulatory and legislative considerations and competition may impede or limit First Place s growth.
If First Place is unable to expand its business as anticipated, First Place may be unable to realize any benefit from the investments made to
support future growth. Alternatively, if First Place is unable to manage future expansion in its operations, First Place may have to incur
additional expenditures beyond current projections to support such growth.

First Place is subject to extensive regulation that could adversely affect it

First Place s operations are subject to extensive regulation by federal, state and local governmental authorities and are subject to various laws and
judicial and administrative decisions imposing requirements and restrictions on part or all of its operations. First Place believes that it is in
substantial compliance in all material respects with applicable federal, state and local laws, rules and regulations. Any change in the laws or
regulations applicable to First Place, or in banking regulators supervisory policies or examination procedures, whether by the OTS, the FDIC,
the Federal Home Loan Bank System, the United States Congress or other federal or state regulators could have a material adverse effect on

First Place s business, financial condition, results of operations and cash flows.

First Place Bank s ability to pay dividends is subject to regulatory limitations which, to the extent First Place requires such dividends in
the future, may affect its ability to service its debt and pay dividends

First Place is a separate legal entity from its subsidiaries and does not have significant operations of its own. Dividends from First Place Bank
provide a significant source of capital for First Place. The availability of dividends from First Place Bank is limited by various statutes and
regulations. It is possible, depending upon the financial condition of First Place Bank and other factors, that the OTS, as First Place Bank s
primary regulator, could assert that the payment of dividends or other payments by First Place Bank are an unsafe or unsound practice. In the
event First Place Bank is unable to pay dividends to First Place, First Place may not be able to service its debt, pay its obligations as they
become due, or pay dividends on its common stock. Consequently, the potential inability to receive dividends from First Place Bank could
adversely affect First Place s financial condition, results of operations and prospects.
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SELECTED HISTORICAL FINANCIAL DATA
The following tables present selected historical financial data of First Place and selected historical financial data of Camco.
Selected Consolidated Historical Financial Data of First Place

Set forth below are highlights from First Place s consolidated financial data as of and for the years ended June 30, 2004 through 2008. In the
opinion of First Place s management, this information reflects all adjustments, consisting of only normal recurring adjustments, necessary for a
fair presentation of this data for those dates and periods. You should read this information in conjunction with First Place s consolidated financial
statements and related notes included in First Place s Annual Report on Form 10-K for the year ended June 30, 2008, which are incorporated by
reference in this joint proxy statement/prospectus and from which this information is derived. See  Where You Can Find More Information
beginning on page 120.

At or for the Year Ended June 30,
2008 2007 2006 2005 2004
(Dollars in thousands, except share data)
Income Statement Data:

Interest income $ 189,672 $§ 186464 $ 149,053 $ 121,502 $ 85,773
Interest expense 102,046 99,459 70,639 49,490 37,605
Net interest income 87,626 87,005 78,414 72,012 48,168
Provision for loan losses 16,467 7,391 5,875 3,509 4,896
Net interest income after provision for loan losses 71,159 79,614 72,539 68,503 43,272
Non-interest income"® 26,965 32,288 28,985 19,879 22,510
Non-interest expense@)©) 84,065 74,196 68,150 61,546 45,417
Income before income taxes 14,059 37,706 33,374 26,836 20,365
Income taxes 3,269 12,082 10,330 7,898 6,214
Net income $ 10,790 $ 25,624  § 23,044 $ 18,938  § 14,151
Per Share Data:

Basic earnings (loss) per common share $ 067 $ 1.51 $ 158 § 132§ 1.11
Diluted earnings (loss) per common share 0.67 1.49 1.55 1.30 1.09
Dividends declared per common share 0.665 0.605 0.56 0.56 0.56
Tangible book value at period-end 12.48 12.64 11.83 11.07 9.83
Weighted average shares outstanding basic 16,132,198 16,954,804 14,564,909 14,387,179 12,737,584
Weighted average shares outstanding diluted 16,195,704 17,171,684 14,821,366 14,623,019 12,972,409

(Footnotes on next page)
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2008
Balance Sheet Summary (at end of period):
Total assets $ 3,341,046
Securities available for sale 284,433
Loans held for sale 72,341
Loans receivable, net 2,620,561
Allowance for loan losses 28,216
Deposits 2,369,092
Short-term borrowings 197,100
Long-term debt 424,374
Total stockholders equity 318,967
Selected Ratios:
Return on average assets 0.33%
Return on average stockholders equity 3.40
Dividend payout ratio 99.25
Net interest margin, fully-taxable equivalent 2.99
Average loans to average deposits 113.28
Average equity to average assets 9.77
Allowance for loan losses to period-end loans 1.07
Allowance for loan losses to total non-performing loans 55.63
Non-performing loans to period-end loans 1.91
Net charge-offs to average loans 0.56

At or for the Year Ended June 30,

2007

(Dollars in thousands)

$3,226,213
285,242
96,163
2,481,841
25,851
2,240,696
226,633
366,530
326,187

0.83%
7.92
40.60
3.11
114.99
10.50
1.03
76.12
1.35
0.16

2006

$3,113,210
302,994
154,799
2,328,465
22,319
2,060,747
384,187
325,589
311,574

0.88%
9.32
36.13
3.29
113.19
9.52
0.95
133.08
0.71
0.12

2005

$ 2,498,943
296,314
145,053

1,812,855
18,266
1,709,339
262,293
260,788
236,656

0.79%

8.29
43.08
3.33
103.54
9.55
1.00
144.91
0.69
0.11

2004

$ 2,247,080
378,248
47,465
1,483,993
16,528
1,548,011
204,613
240,744
223,110

0.83%
7.46
51.38
3.20
95.54
11.09
1.10
142.01
0.78
0.23

(M For the year ended June 30, 2008, non-interest income included a charge of $8.6 million for other- than- temporary impairment of securities.

@ For the year ended June 30, 2003, non-interest income included a charge of $5.2 million for other- than- temporary impairment of securities
and a credit of $1.0 million for nontaxable life insurance proceeds.

& For the year ended June 30, 2008, non-interest expense included merger, integration and restructuring expense of $1.2 million for the
acquisitions of Hicksville Building, Loan and Savings Bank and OC Financial, Inc.

@ For the year ended June 30, 2007, non-interest expense included merger, integration and restructuring expense of $0.7 million for the
acquisition of retail banking offices in the greater Flint, Michigan area from Republic Bancorp, Inc. and Citizens Banking Corporation.

® For the year ended June 30, 2006, non-interest expense included merger, integration and restructuring expense of $2.2 million for the

acquisition of The Northern Savings & Loan

Company.

©  For the year ended June 30, 2004, non-interest expense included merger, integration and restructuring expense of $2.2 million for the

merger with Franklin Bancorp, Inc.
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Selected Consolidated Historical Financial Data of Camco

Set forth below are highlights from Camco s consolidated financial data as of and for the years ended December 31, 2003 through 2007 and
Camco s unaudited consolidated financial data as of and for the six months ended June 30, 2008 and 2007. The results of operations for the six
months ended June 30, 2008 are not necessarily indicative of the results of operations for the full year or any other interim period. Camco s
management prepared the unaudited information on the same basis as it prepared Camco s audited consolidated financial statements. In the
opinion of Camco s management, this information reflects all adjustments, consisting of only normal recurring adjustments, necessary for a fair
presentation of this data for those dates and periods. You should read this information in conjunction with Camco s Form 10-K for the year ended
December 31, 2007 and Camco s Form 10-Q for the quarter ended June 30, 2008, which are incorporated by reference in this joint proxy
statement/prospectus and from which this information is derived. See  Where You Can Find More Information, beginning on page 120.

At or for the
Six Months Ended
June 30, At or for the Year Ended December 31:(1)
2008 2007 2007 2006 2005 2004 2003
(Unaudited) (Dollars in thousands, except per share data)
Total amount of:
Assets $1,027,484 $1,044,661 $1,023,261 $1,048,216 $1,071,248 $1,065,823 $1,039,151
Interest-bearing deposits in other financial
institutions 24,025 7,054 5,432 12,673 11,299 17,045 30,904
Securities available for sale at market 92,489 99,114 88,919 107,506 109,514 100,160 104,924
Securities held to maturity 2,823 3,161 2,769 3,449 4,176 8,269 8,834
Loans receivable nép 790,973 833,405 815,271 821,818 841,737 829,713 804,981
Deposits 731,059 682,011 692,184 684,782 660,242 667,778 671,274
FHLB advances and other borrowings 193,358 259,750 220,981 257,139 307,223 295,310 262,735
Stockholders equity restricted 85,855 90,148 88,634 91,092 90,763 89,321 92,543
Total interest income $ 29399 $ 32530 $ 65317 $ 62,689 $ 57,078 $ 52948 $ 54,965
Total interest expense 16,453 17,887 36,421 32,771 26,529 27,512 31,327
Net interest income 12,946 14,643 28,896 29,918 30,549 25,436 23,638
Provision for losses on loans 3,172 315 1,495 1,440 1,480 1,620 1,446
Net interest income after provision for
losses on loans 9,774 14,328 27,401 28,478 29,069 23,816 22,192
Other income 3,132 3,142 5,850 5,033 6,584 7,082 11,411
Sale of branch deposits and premises, net 8 6,626
General, administrative and other expense 14,025 13,316 26,985 24,910 22,754 22,841 22,404
FHLB advance prepayment fees 18,879 1,292
Earnings (loss) before federal income taxes
(credits) (1,119) 4,154 6,266 8,601 12,907 (4,196) 9,907
Federal income taxes (credits) (489) 1,303 1,765 2,727 4,141 (1,660) 3,051
Net earnings (loss) (630) 2,851 4,501 5,874 8,766 (2,536) 6,856
Prepayment fees, restructuring charges
(credits) and gain on sale of Ashland
branches (net of related tax effects) 8,440 853
Net earnings (loss) from operations $ (630) $ 2,851 $ 4,501 $ 5,874 $ 8,766 $ 5904 $ 7,709

(Footnotes on next page)
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Earnings (loss) per share:
Basic

Basic from operations®
Diluted

Diluted from operations®

Dividends declared per share

Return on average assets®

Return on average assets from operations®
Return on average equity®

Return on average equity from operations®
Average equity to average assets®
Dividend payout ratio®

At or for the
Six Months Ended
June 30,
2008 2007
(Unaudited)
$ (.09) $ .38
$ (.09) $ .38
$ (.09) $ .38
$ (.09) $ .38
$ .15 $ .30
(0.12)% 0.54%
(0.12) 0.54
(1.44) 6.24
(1.44) 6.24
8.48 8.71
N/As) 83.33

& L L L

2007

.61
.61
.61
.61

.60
0.43%
0.43
4.98
4.98
8.67

98.36

At or for the Year Ended December 31:(1)

2006

2005

2004 2003

(Dollars in thousands, except per share data)

©PH L L L

78
78
78
78

.60
0.55%
0.55
6.46
6.46
8.58

76.92

$
$
$
$
$

1.15 $
1.15 $
1.15

1.15 $

.58 $
0.82%
0.82
9.73
9.73
8.43
50.43

(.34) $ 92
.79 $ 1.03
N/A) $ 91
.79 $ 1.02
.58 $ .57
0.24)% 0.65%
0.56 0.73
(2.79) 7.17
6.49 8.07
8.64 9.01
N/A) 61.96

(" The information as of December 31, 2004 reflects the acquisition of London Financial Corporation. This combination was accounted for

using the purchase method of accounting.

@ Includes loans held for sale, excludes capitalized mortgage servicing rights, which are reported in Other Assets. Prior-period financial

statements were reclassified to conform to the current period s presentation.

& Represents a pro-forma presentation based upon net earnings from operations divided by weighted-average basic and diluted shares
outstanding. For the year ended December 31, 2007, diluted earnings per share from operations is based on 7,328,494 diluted shares

assumed to be outstanding.

@ Ratios are based upon the mathematical average of the balances at the end of each month. Where applicable, ratios have been annualized.

® Represents dividends per share divided by basic earnings per share.

©®  Not meaningful.
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SELECTED CONSOLIDATED UNAUDITED PRO FORMA FINANCIAL DATA

The following table presents certain unaudited pro forma condensed combined financial information for First Place and Camco after giving

effect to the merger as if the merger had taken place as of the beginning of the earliest period presented, and after giving effect to the pro forma
adjustments described in the notes to the unaudited pro forma combined financial statements appearing in this joint proxy statement/prospectus
beginning on page 79. The pro forma data in the table assumes that the merger is accounted for using the purchase method of accounting and

does not give effect to the cost savings that may be realized in the merger. See The Acquisition Accounting Treatment of the Acquisition on page
74. The information in the following table is based on, and should be read together with, the pro forma information that appears elsewhere in this
joint proxy statement/prospectus and the historical information we have presented in prior fillings with the Securities and Exchange

Commission. See Unaudited Pro Forma Combined Financial Information on page 79 and Where You Can Find More Information on page 120.
The pro forma financial information is not necessarily indicative of results that actually would have occurred had the merger been completed on

the dates indicated or that may be obtained in the future.

At June 30, 2008
(in thousands)

Selected Financial Condition Data:

Total assets 4,369,963
Securities available for sale 379,745
Loans held for sale 72,728
Loans receivable, net 3,416,147
Deposits 3,103,233
Short-term borrowings 269,384
Long-term debt 549,673
Stockholders equity 385,323

For the Year Ended

Selected Income Data:

June 30, 2008

(dollars in thousands)

Interest income $ 251,316
Interest expense 135,273
Net interest income 116,043
Provision for loan losses 20,819
Net interest income after provision for loan losses 95,224
Non-interest income 32,889
Non-interest expense 113,813
Income before income taxes 14,300
Income taxes 2,979
Net income $ 11,321
Weighted Average Common Shares:

Basic 21,260,517
Diluted 21,326,162
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At or for the
Year Ended
June 30, 2008
Per Common Share Data®:

Basic earnings $ 0.53
Diluted earnings 0.53
Book value 17.46
Selected Financial Ratios™:

Return on average assets® 0.26%
Return on average stockholders —equit§ 2.92
Stockholders equity to total assets 8.82

M Per Common Share Data and Selected Financial Ratios are presented only for data relating to the pro forma combined condensed
consolidated statement of income for the year ended June 30, 2008 and data relating to the pro forma combined condensed consolidated
statement of financial condition at June 30, 2008. Return on average assets and return on average stockholders equity were calculated
assuming the merger was completed on June 30, 2007.

@ Calculated by dividing pro forma net income by pro forma average assets for the period indicated.

& Calculated by dividing pro forma net income by pro forma average stockholders equity for the period indicated.
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COMPARATIVE UNAUDITED PER SHARE DATA

The following table presents per share financial information reflecting First Place s acquisition of Camco, which is referred to as pro forma
information, and summary historical data for each of First Place and Camco. The pro forma information assumes that the acquisition of Camco
had been completed on the dates and at the beginning of the earliest periods indicated.

First Place expects that the acquisition will result in certain one-time acquisition, integration and restructuring expenses. The pro forma income
and dividend data do not reflect any anticipated acquisition, integration and restructuring expenses resulting from the acquisition. It is also
anticipated that the acquisition will provide the combined company with certain financial benefits that include reduced operating expenses. The
pro forma information does not reflect the anticipated cost savings or benefits. Therefore, the pro forma information, while helpful in illustrating
the financial characteristics of the acquisition under one set of assumptions, does not attempt to predict or suggest future results. The pro forma
information also does not attempt to show how the combined company actually would have performed had Camco been combined throughout
the indicated periods.

The summary historical financial data of Camco has been derived from historical financial information that Camco has included in prior filings
with the Securities and Exchange Commission. Historical financial information for Camco can be found in its Annual Report on Form 10-K for
the year ended December 31, 2007 and in its Quarterly Report on Form 10-Q for the period ended June 30, 2008. The summary historical
financial data of First Place has been derived from historical financial information that First Place has included in prior filings with the Securities
and Exchange Commission. Historical financial information for First Place can be found in its Annual Report on Form 10-K for the year ended
June 30, 2008. See  Where You Can Find More Information beginning on page 120.

When you read the summary financial information provided in the following tables, you also should read the more detailed financial information
included in the historical financial information for Camco and for First Place which is included in the other documents of Camco or First Place
previously referenced. See  Where You Can Find More Information beginning on page 120.

At or for the
Year Ended
June 30,
2008
Net Income Per Common Share:
Historical:
First Place Financial Corp.
Basic $ 0.67
Diluted 0.67
Camco Financial Corporation
Basic 0.14
Diluted 0.14
Pro forma combined:
Basic 0.53
Diluted 0.53
Equivalent pro forma amount of Camco:
Basic 0.52
Diluted 0.51

(Footnotes on next page)
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At or for the
Year Ended
June 30,
2008
Dividends Per Common Share:
Historical:
First Place Financial Corp. 0.665
Camco Financial Corporation 0.45
Equivalent pro forma amount of Camco® 0.645
Book Value Per Common Share (at period-end):
Historical:
First Place Financial Corp. 18.79
Camco Financial Corporation. 12.00
Pro forma combined 17.46
Equivalent pro forma amount of Camco 16.93

M The equivalent pro forma per share data for Camco is computed by multiplying pro forma combined First Place and Camco information by
0.97, the share exchange ratio.

@ The equivalent pro forma cash dividends per common share represent the historical cash dividends per common share declared by First
Place, multiplied by 0.97, the share exchange ratio.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus and the documents incorporated herein by reference contain forward-looking statements by First Place and

Camco within the meaning of the federal securities laws. These forward-looking statements include information about the financial condition,

results of operations and businesses of First Place and Camco. This joint proxy statement/prospectus also includes forward-looking statements

about the consummation and anticipated timing for completion of the acquisition, the exchange ratio and the tax-free nature of the acquisition. In

addition, any of the words believes, expects, anticipates, estimates, plans, projects, predicts, intends, should and similar expressi
to identify forward-looking statements. Management of First Place and Camco believe that the forward-looking statements about their respective
companies are reasonable; however, you should not place undue reliance on such statements. Forward-looking statements are not guarantees of
performance. They involve risks, uncertainties and assumptions. The future results and stockholder values of First Place following completion of

the acquisition may differ materially from those expressed in these forward-looking statements. Many of the factors that will determine these

results and values are beyond First Place s and Camco s ability to control or predict, including, but not limited to the following factors:

estimated cost savings from the acquisition may not be fully realized within the expected time frame;

costs or difficulties related to the integration of the businesses of First Place and Camco may be greater than expected and the
integration may take longer than anticipated;

deposit attrition, customer loss or revenue loss following the acquisition may be greater than expected;

the stockholders of Camco or First Place may fail to approve the merger agreement;

governmental approvals of the acquisition may not be obtained, or adverse regulatory conditions may be imposed in connection with
the governmental approvals of the acquisition;

changes in the interest rate environment may reduce net interest margins;

general economic or business conditions, either nationally or in the states or regions in which First Place and Camco do business,
may be less favorable than expected, resulting in, among other things, a decline in loan volume, a decline in real estate value, a
deterioration in credit quality and/or a decline in deposit flows;

legislation or changes in regulatory requirements, including changes in accounting standards, may adversely affect the businesses in
which First Place and Camco are engaged;

adverse changes may occur in the securities markets;

competitive pressure among depository and other financial institutions may increase significantly; and

competitors of First Place and Camco may have greater financial resources and develop new products and possess more sophisticated
technology that enable those competitors to compete more successfully than First Place and Camco.
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Neither First Place nor Camco undertakes any obligation to update publicly any forward-looking statements to reflect events, circumstances or
new information after the date of this joint proxy statement/prospectus or to reflect the occurrence of unanticipated events.

Further information on other factors that could affect the financial results of First Place after the acquisition is included in the Securities and
Exchange Commission filings incorporated by reference in this joint proxy statement/prospectus.
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GENERAL INFORMATION

This joint proxy statement/prospectus constitutes a proxy statement and is being furnished to the record holders of Camco common stock as of
October 3, 2008 in connection with the solicitation of proxies by the board of directors of Camco to be used at a special meeting of stockholders
of Camco to be held on November 6, 2008 and any adjournment or postponement of the special meeting. The purposes of the special meeting
are to consider and vote upon a proposal to adopt the merger agreement and a proposal to adjourn the special meeting to the extent necessary to
solicit additional votes on the merger agreement.

This joint proxy statement/prospectus also constitutes a prospectus of First Place relating to the First Place common stock to be issued to holders
of Camco common stock upon completion of the acquisition and a proxy statement and is being furnished to the record holders of First Place
common stock as of September 24, 2008 in connection with the solicitation of proxies by the board of directors of First Place to be used at an
annual meeting of stockholders of First Place to be held on November 5, 2008 and any adjournment or postponement of the annual meeting. The
purposes of the annual meeting are to consider and vote upon a proposal to adopt the merger agreement, to elect three directors for terms of three
years each, to ratify the appointment of Crowe Horwath LLP as independent auditors of First Place for the fiscal year ending June 30, 2009, to
consider and vote upon a proposal to amend the Amended and Restated Certificate of Incorporation to increase the number of authorized shares
of common stock to 53,000,000 and a proposal to adjourn the annual meeting to the extent necessary to solicit additional votes on the merger
agreement.

First Place has supplied all information contained or incorporated by reference herein relating to First Place, and Camco has supplied all
information contained or incorporated by reference herein relating to Camco.
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THE CAMCO SPECIAL MEETING
Time, Date and Place

The special meeting of stockholders of Camco will be held at 10:00 a.m., local time, on November 6, 2008 at the Camco Financial Corporation
Corporate Center, 6901 Glenn Highway, Cambridge, Ohio 43725.

Matters to be Considered

The purposes of the special meeting are:

to consider and adopt the merger agreement;

to consider and approve a proposal to adjourn the special meeting if necessary to permit further solicitation of proxies if there are not
sufficient votes at the time of the special meeting to approve the merger agreement; and

to transact such other business as may properly come before the special meeting or any adjournment or postponement of the special
meeting.
At this time, the Camco board of directors is not aware of any matters, other than those set forth above, that may be presented for action at the
special meeting. If other matters are properly presented, however, the persons named as proxies will vote in accordance with their judgment with
respect to such matters.

Shares Outstanding and Entitled to Vote; Record Date

The close of business on October 3, 2008 has been fixed by Camco as the record date for the determination of holders of Camco common stock
entitled to notice of and to vote at the special meeting and any adjournment or postponement of the special meeting. At the close of business on
the record date, there were 7,155,595 shares of Camco common stock outstanding and entitled to vote. Each outstanding share of Camco
common stock entitles the holder to one vote at the special meeting on all matters properly presented at the meeting.

How to Vote Your Shares

Stockholders of record may vote by proxy or by attending the special meeting and voting in person. If you choose to vote by proxy, simply
follow the instructions on the enclosed proxy card for voting by mail or telephone and indicate how you would like the proxies named on the
proxy card to vote your shares on your behalf on the matters presented at the special meeting.

If your shares are held in the name of a broker or other holder of record, you will receive instructions from the holder of record that you must
follow in order for your shares to be voted. Also, please note that if the holder of record of your shares is a broker or other nominee and you
wish to vote at the special meeting, you must bring a recent brokerage statement or letter from the broker or other nominee confirming that you
are the beneficial owner of the shares.

Any stockholder of record executing a proxy may revoke it at any time before it is voted by:

delivering to Camco prior to the special meeting a written notice of revocation addressed to the Secretary of Camco Financial
Corporation, 6901 Glenn Highway, Cambridge, Ohio 43725;

delivering to the Secretary of Camco prior to the special meeting a properly executed proxy with a later date; or
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attending the special meeting and voting in person.
Attendance at the special meeting will not, in and of itself, constitute revocation of a proxy.
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Each proxy returned to Camco (and not revoked) by a holder of Camco common stock will be voted in accordance with the instructions
indicated thereon. If no instructions are indicated, the proxy will be voted FOR adoption of the merger agreement and FOR the proposal
to adjourn the special meeting if necessary to permit further solicitation of proxies on the proposal to approve the merger agreement.

Votes Required

Each outstanding share of Camco common stock entitles the holder to one vote at the special meeting on all matters properly presented at the
meeting.

Stockholders present in person or by proxy at the special meeting will constitute a quorum for the conduct of business at the meeting. At any
adjourned meeting at which a quorum is present, any business may be transacted that might have been transacted at the meeting as originally
called. Abstentions will be treated as shares that are present for purposes of determining the presence of a quorum but will not be counted in the
voting on a proposal.

The affirmative vote of the holders of a majority of the outstanding shares, whether in person or by proxy, of Camco common stock is necessary
to adopt the merger agreement on behalf of Camco. The affirmative vote of a majority of the outstanding shares of Camco common stock
represented at the special meeting, whether in person or by proxy, is required to approve the proposal to adjourn the special meeting, if
necessary, to permit further solicitation of proxies on the proposal to approve the merger agreement.

Any broker non-votes submitted by brokers or nominees in connection with the special meeting will not be counted for purposes of determining
the number of votes cast on a proposal but will be treated as present for quorum purposes. Broker non-votes are shares held by brokers or
nominees as to whom voting instructions have not been received from the beneficial owners or the persons entitled to vote those shares and for
which the broker or nominee does not have discretionary voting power under the applicable Nasdaq rules. Under these rules, the proposal to
adopt the merger agreement is not an item on which brokerage firms may vote in their discretion on behalf of their clients if such clients have
not furnished voting instructions within 10 days before the special meeting. Because the proposal to adopt the merger agreement is required to
be approved by the affirmative vote of the majority of the outstanding shares of Camco common stock, abstentions and broker non-votes will
have the same effect as a vote against the proposal to adopt the merger agreement at the special meeting. And for the same reason, the failure of
a Camco stockholder to vote by proxy or in person at the special meeting will have the effect of a vote against this proposal. Broker non-votes
will not apply to the proposal to adjourn the special meeting. Abstentions will have the same effect as votes cast against the proposal to adjourn
the special meeting, since this vote is based on the number of shares represented at the special meeting.

All directors and the executive officers of Camco, who collectively own approximately 5.7% of the outstanding shares of Camco common stock
as of the record date for the Camco special meeting, have entered into voting agreements with First Place pursuant to which they have agreed to
vote all of their shares in favor of the merger agreement. See Information about Camco Management and Additional Information beginning on
page 78 and The Acquisition Voting Agreements beginning on page 74.

Solicitation of Proxies

Camco has engaged The Altman Group, Inc. to assist in the solicitation of proxies for Camco s special meeting at a fee of $5,000, plus
out-of-pocket expenses incurred by The Altman Group, Inc. Camco will pay for the costs of mailing this joint proxy statement/prospectus to its
stockholders, as well as all other costs incurred by it in connection with the solicitation of proxies from its stockholders on behalf of its board of
directors. Directors, officers and employees of Camco and its subsidiaries may also solicit proxies from stockholders of Camco in person or by
telephone, telegram, facsimile or other electronic methods without compensation other than reimbursement for their actual expenses.
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Arrangements also will be made with brokerage firms and other custodians, nominees and fiduciaries for the forwarding of solicitation material
to the beneficial owners of Camco common stock held of record by such persons, and Camco will reimburse such custodians, nominees and
fiduciaries for their reasonable out-of-pocket expenses in connection therewith.

Recommendations of the Camco Board of Directors

The Camco board of directors has approved the merger agreement and the transactions contemplated by the merger agreement. Based on

Camco s reasons for the acquisition described in this joint proxy statement/prospectus, the board of directors of Camco believes that the

acquisition is in the best interests of Camco s stockholders and, unanimously recommends that you vote  FOR adoption of the merger agreement.
See The Acquisition Camco s Reasons for the Acquisition, beginning on page 38. The Camco board of directors also unanimously recommends
that you vote  FOR approval of the proposal to adjourn the special meeting if necessary to solicit additional proxies to vote in favor of the merger
agreement.
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THE FIRST PLACE ANNUAL MEETING
Time, Date and Place

The annual meeting of stockholders of First Place will be held at 10:00 a.m., local time, on November 5, 2008, at the Avalon Golf & Country
Club at Squaw Creek, 761 Youngstown-Kingsville Road SE, Vienna, Ohio.

Matters to be Considered

The purposes of the annual meeting are:

to consider and adopt the merger agreement;

the election of three directors for terms of three years each or until their successors are elected and qualified;

the ratification of the appointment of Crowe Horwath LLP as independent auditors of First Place for the fiscal year ending June 30,
2009;

amend the Amended and Restated Certificate of Incorporation to increase the number of authorized shares of our common stock
from 33,000,000 to 53,000,000,

to consider and approve a proposal to adjourn the annual meeting if necessary to permit further solicitation of proxies if there are not
sufficient votes at the time of the annual meeting to approve the merger agreement; and

to transact such other business as may properly come before the annual meeting or any adjournment or postponement of the annual
meeting.
At this time, the First Place board of directors is not aware of any matters, other than those set forth above, that may be presented for action at
the annual meeting. If other matters are properly presented, however, the persons named as proxies will vote in accordance with their judgment
with respect to such matters.

Shares Outstanding and Entitled to Vote; Record Date

The close of business on September 24, 2008 has been fixed by First Place as the record date for the determination of holders of First Place
common stock entitled to notice of and to vote at the annual meeting and any adjournment or postponement of the annual meeting. At the close
of business on the record date, there were 16,974,440 shares of First Place common stock outstanding and entitled to vote. Each outstanding
share of First Place common stock entitles the holder to one vote at the annual meeting on all matters properly presented at the meeting.

How to Vote Your Shares

Stockholders of record may vote by proxy or by attending the annual meeting and voting in person. If you choose to vote by proxy, simply mark
the enclosed proxy card to indicate how you would like the proxies named on the proxy card to vote your shares on your behalf on the matters
presented at the annual meeting, date and sign the proxy card, and return the proxy card in the postage paid envelope provided.

If your shares are held in the name of a broker or other holder of record, you will receive instructions from the holder of record that you must
follow in order for your shares to be voted. Also, please note that if the holder of record of your shares is a broker or other nominee and you
wish to vote at the annual meeting, you must bring a recent brokerage statement or letter from the broker or other nominee confirming that you
are the beneficial owner of the shares.
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Any stockholder of record executing a proxy may revoke it at any time before it is voted by:

delivering to First Place prior to the annual meeting a written notice of revocation addressed to J. Craig Carr, Corporate Secretary,
First Place Financial Corp., 185 East Market Street, Warren, Ohio 44481
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delivering to the Corporate Secretary of First Place prior to the annual meeting a properly executed proxy with a later date; or

attending the annual meeting and voting in person.
Attendance at the annual meeting will not, in and of itself, constitute revocation of a proxy.

Each proxy returned to First Place (and not revoked) by a holder of First Place common stock will be voted in accordance with the instructions
indicated thereon. If no instructions are indicated, the proxy will be voted FOR adoption of the merger agreement, FOR the election of
each of the nominees, FOR ratification of the appointment of Crowe Horwath LLP as the independent auditors, FOR the amendment of
the Amended and Restated Certificate of Incorporation to increase the number of authorized shares of common stock to 53,000,000 and

FOR the proposal to adjourn the annual meeting if necessary to permit further solicitation of proxies on the proposal to approve the
merger agreement.

Votes Required

Each outstanding share of First Place common stock entitles the holder to one vote at the annual meeting on all matters properly presented at the
meeting.

Stockholders present in person or by proxy at the annual meeting will constitute a quorum for the conduct of business at the meeting. At any
adjourned meeting at which a quorum is present, any business may be transacted that might have been transacted at the meeting as originally
called. Abstentions will be treated as shares that are present for purposes of determining the presence of a quorum but will not be counted in the
voting on a proposal.

The affirmative vote of the holders of a majority of the outstanding shares, whether in person or by proxy, of First Place common stock is
necessary to adopt the merger agreement on behalf of First Place and to adopt the amendment of the Amended and Restated Certificate of
Incorporation to increase the number of authorized shares of common stock to 53,000,000. Directors are elected by a plurality of the votes cast
with a quorum present. The three persons who receive the greatest number of votes of the holders of common stock represented in person or by
proxy at the annual meeting will be elected directors of First Place. The proposal to ratify the appointment of Crowe Horwath LLP as
independent auditors of First Place for the fiscal year ending June 30, 2009, as well as any other matter properly submitted to shareholders for
their consideration at the annual meeting, will be approved if the number of votes cast by holders of common stock favoring the proposal exceed
the number of votes cast opposing the proposal. The affirmative vote of a majority of the outstanding shares of First Place common stock
represented at the annual meeting, whether in person or by proxy, is required to approve the proposal to adjourn the annual meeting, if
necessary, to permit further solicitation of proxies on the proposal to approve the merger agreement.

The election of directors and the ratification of auditors are considered discretionary items upon which brokerage firms may vote in their
discretion on behalf of their clients if such clients have not furnished voting instructions and for which there will be no broker non-votes.

Any broker non-votes submitted by brokers or nominees in connection with the annual meeting will not be counted for purposes of determining
the number of votes cast on a proposal but will be treated as present for quorum purposes. Broker non-votes are shares held by brokers or
nominees as to whom voting instructions have not been received from the beneficial owners or the persons entitled to vote those shares and for
which the broker or nominee does not have discretionary voting power under the applicable Nasdaq rules. Under these rules, the proposal to

adopt the merger agreement and the proposal to adopt the amendment of the Amended and Restated Certificate of Incorporation to increase the
number of authorized shares of common stock to 53,000,000 are not items on which brokerage firms may vote in their discretion on behalf of
their clients if such clients have not furnished voting instructions within 10 days before the annual meeting. Because the proposal to adopt the
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merger agreement and the proposal to adopt the amendment of the Amended and Restated Certificate of Incorporation to increase the number of
authorized shares of common stock to 53,000,000 are required to be approved by the affirmative vote of the majority of the outstanding shares of
First Place common stock, abstentions and broker non-votes will have the same effect as a vote against these proposals at the annual meeting.
And for the same reason, the failure of a First Place stockholder to vote by proxy or in person at the annual meeting will have the effect of a vote
against these proposals. Broker non-votes will not apply to the proposal to adjourn the annual meeting. Abstentions will have the same effect as
votes cast against the proposal to adjourn the annual meeting, since this vote is based on the number of shares represented at the annual meeting.

Solicitation of Proxies

First Place has engaged The Altman Group, Inc. to assist in the solicitation of proxies for First Place s annual meeting at a fee of $5,000, plus
out-of-pocket expenses incurred by The Altman Group, Inc. First Place will pay for the costs of mailing this joint proxy statement/prospectus to
its stockholders, as well as all other costs incurred by it in connection with the solicitation of proxies from its stockholders on behalf of its board
of directors. In addition to solicitation by mail, directors, officers and employees of First Place and its subsidiaries may solicit proxies from
stockholders of First Place in person or by telephone, telegram, facsimile or other electronic methods without compensation other than
reimbursement for their actual expenses.

Arrangements also will be made with brokerage firms and other custodians, nominees and fiduciaries for the forwarding of solicitation material
to the beneficial owners of First Place common stock held of record by such persons, and First Place will reimburse such custodians, nominees
and fiduciaries for their reasonable out-of-pocket expenses in connection therewith.

Recommendations of the First Place Board of Directors

The First Place board of directors has unanimously approved the merger agreement and the transactions contemplated by the merger agreement.
Based on First Place s reasons for the acquisition described in this joint proxy statement/prospectus, the board of directors of First Place believes
that the acquisition is in the best interests of First Place s stockholders and, unanimously recommends that you vote FOR adoption of the merger
agreement. See The Acquisition First Place s Reasons for the Acquisition, beginning on page 39. The First Place board of directors unanimously
recommends that you vote FOR each nominee to the board of directors, FOR ratification of the appointment of Crowe Horwath LLP as
independent auditors and FOR the amendment of the Amended and Restated Certificate of Incorporation to increase the number of authorized
shares of common stock to 53,000,000. The First Place board of directors also unanimously recommends that you vote FOR approval of the
proposal to adjourn the annual meeting if necessary to solicit additional proxies to vote in favor of the merger agreement.
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THE ACQUISITION
(Camco and First Place Proposal One)

The following information describes the material aspects of the merger agreement and the acquisition. This description does not purport to be
complete and is qualified in its entirety by reference to the annexes to this joint proxy statement/prospectus, including the merger agreement.
You are urged to read the annexes to this joint proxy statement/prospectus carefully in their entirety.

General

Under the terms and conditions set forth in the merger agreement, Camco will be acquired by First Place by way of a merger, whereby Camco
will merge with and into First Place, with First Place as the surviving institution. At the effective time of the acquisition, each share of Camco
common stock outstanding will be converted into $13.58 in cash or 0.97 shares of First Place common stock. The exchange ratio is subject to
possible adjustment at the time of closing in the event of a significant increase or decrease in the market value of First Place common stock
during a specified period prior to the closing of the acquisition. No fractional shares of First Place common stock will be issued in connection
with the acquisition. Instead, First Place will make a cash payment to each Camco stockholder who would otherwise receive a fractional share.

After the acquisition by First Place, First Place intends to merge Camco Bank with and into First Place Bank, with First Place Bank as the
surviving institution in the subsidiary merger. See ~ Subsidiary Merger beginning on page 63. First Place and Camco may agree to revise the
structure of the acquisition and the subsidiary merger before the acquisition and/or the subsidiary merger are completed because of business, tax
or other considerations.

Background of the Acquisition

Camco is a multi-state financial services holding company, organized under the laws of the State of Delaware, and specializes in commercial
banking, mortgage banking and title services. Camco owns all of the issued and outstanding shares of Camco Bank, a State of Ohio-chartered
commercial bank and a majority of the shares of Camco Title Insurance Agency, an Ohio corporation.

One of Camco Bank s predecessors, Cambridge Loan & Building Company (later Cambridge Savings Bank), was established in 1885. Camco
was formed in 1970 and became public in 1974 as the holding company for Cambridge Savings Bank. With a focus on community banking,
Camco has grown both organically and through a series of acquisitions. Camco has $1 billion in assets and operates through 23 branches in the
states of Ohio, Kentucky and West Virginia, with a strong presence along the southeastern I-77 corridor of Ohio and a growing presence in
Central and Southwestern Ohio. The Camco footprint is a combination of smaller traditional markets in which it has a strong market share and
two major metropolitan markets (Columbus and Cincinnati metropolitan areas) where it is a niche player.

In recent years, Camco s strategy has been to maintain its traditional strength in residential lending, while becoming more bank-like, growing its
commercial real estate and consumer loan portfolios significantly. From 2005-2007, the strategy also included the opening of new branches in
growing markets in Parkersburg, West Virginia, and in Mason and London, Ohio (Cincinnati and Columbus metropolitan areas, respectively).
As well, the strategy included the strengthening of the management team and substantial enhancement of the company s technological
infrastructure.

Despite diligent execution of the strategy, during this same time period, Camco s assets remained flat, while net earnings, earnings per share and
stockholders equity declined.

In August 2007, the Camco board of directors and senior management held a two-day strategic planning retreat for the purpose of charting
Camco s future direction. During these strategic planning sessions, the board
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of directors and senior management discussed many potential ways to increase stockholder value including, but not limited to, the following
options: (i) staying the course as an independent entity, (ii) engaging in an acquisition of another financial institution, (iii) pursuing a merger of
equals transaction, or (iv) pursuing a sale of Camco.

During the fall of 2007, as the economy in Ohio and surrounding states continued to decline and as markets reacted to the subprime mortgage
debacle and credit tightened, with commensurate impact upon Camco Bank s financial performance, the board continued to consider its strategic
direction and options. On December 4, 2007, the board interviewed three different investment banking firms for the purpose of selecting one
firm to assist Camco in further analyzing its strategic options. During each interview session, the Camco directors asked each firm to provide its
assessment of whether Camco s stockholders would be better off if Camco (i) stayed the course and remained an independent entity, (ii) engaged
in an acquisition of another financial institution, (iii) pursued a merger of equals transaction, (iv) pursued a sale of Camco or (v) considered any
other alternative strategy. Each investment banker commented that based upon Camco s past performance, the current market and the current
projected future performance of Camco, that they each believed that Camco s stockholders would likely achieve a greater return on their
investment through a transaction involving the sale and/or merger of Camco into a larger financial institution rather than by staying the course as
an independent entity or pursuing any of the other considered alternatives. Three days after interviewing the three investment banking firms,
Camco engaged Stifel because of its expertise and level of experience in strategic planning generally and in completing bank merger transactions
in Ohio.

Over the course of the next several weeks, Stifel presented to and discussed with the board, among other matters, an analysis of the strategic
environment for the banking industry and for Camco and a review of various strategic options, including whether Camco stockholders would be
more likely to achieve a greater return on their investment through a sale and/or merger transaction with a larger financial institution or by

Camco s continuing as an independent entity. Based upon these discussions, the recommendation of Stifel and Camco s management team,
Camco s board of directors reached the conclusion that Camco s stockholders would be more likely to achieve a greater return on their investment
through a sale and/or merger transaction with a larger financial institution than by Camco s continuing as an independent entity.

In December 2007 and early January 2008, the board also authorized Camco s Chief Executive Officer, with the assistance of Stifel, to engage in
discussions with two separate Ohio-based financial institutions that had previously contacted Camco regarding the possibility of a merger
transaction. Both of these financial institutions had been recommended as good potential transaction partners by Stifel and both had a tradition of
community banking and had expressed a desire to maintain Camco s operations in its current locations and communities; however, after several
discussions with both of these financial institutions it became clear to both Camco s management and the management of these respective
financial institutions that a potential transaction between Camco and either of these companies would not be possible, in part because of the
difficult market environment.

At a meeting of the Camco board on January 22, 2008, Stifel provided information on 32 companies that it considered to be potentially suitable
partners with Camco in a transaction. The board then authorized Stifel to contact such companies to determine whether any of them were
interested in pursuing a potential transaction with Camco. Of the 32 companies contacted, 18 expressed an interest in considering a possible
transaction with Camco and signed confidentiality agreements and received books of information about Camco prepared by Stifel and Camco s
management. On March 13, 2008, Stifel met with the Camco board to discuss an initial non-binding written indication of interest from First
Place, and initial expressions of interest from two other companies that were interested in purchasing some but not all of Camco s operations.
Stifel provided the board with information on the First Place proposal, including financial and market analyses and additional relevant
information. Based upon such information and analyses, and the fact that First Place expressed a strong interest in maintaining all of Camco s
operations as an additional First Place region and keeping a regional presence in Cambridge, the board decided to invite First Place to perform
due diligence examinations of Camco. First Place commenced such due diligence examination in late March.
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One of the banks that originally expressed an interest in part of Camco s operations said in an indication of interest on March 20, 2008 and in
further discussions that it would be interested in considering the acquisition of the entire company, which could be in conjunction with the
divestiture of certain branches. Based upon this second company s indication of interest, Camco met with the second company s Chief Financial
Officer and then allowed that company to commence due diligence procedures as well. On April 9, 2008, Camco received a revised proposal
from First Place.

On April 10, 2008, the board again met with Stifel to review and discuss First Place s April 9, 2008 revised proposal and the March 20, 2008
indication of interest from the second company. As a result of the discussions at the Camco board meeting on April 10, 2008, the board directed
Stifel to request that both First Place and the second company improve certain financial and business terms of their respective proposals.

On April 15, 2008, First Place submitted a final proposal to Camco increasing its offer so that the amount of cash would be fixed at $13.58 per
Camco share and would equal 26.5% of the total consideration. The stock portion of First Place s final proposal would equal 73.5% of the total
consideration and would be paid in the form of a fixed exchange ratio equal to 0.97 shares of First Place common stock in exchange for each
share of Camco common stock, provided that the First Place average market price would be between $11.20 and $16.80 per share. Camco would
be entitled to terminate the transaction if First Place s average market price was less than $11.20 per share, provided that First Place could
increase the exchange ratio such that the value of the stock portion of the purchase price was $10.86 per share. If the average market price of
First Place common shares exceeded $16.80 per share, then the exchange ratio would be reduced such that the value of the stock portion of the
purchase price was $16.30 per share based on the average market price. The second company said that it would need additional time for due
diligence before it could submit a proposal.

On April 15, 2008, Camco s board met again with Stifel to review and discuss First Place s final proposal. Both Stifel and Camco s legal counsel
recommended that the Camco board of directors accept First Place s revised final proposal. After lengthy discussion, the board unanimously
agreed to accept First Place s proposal, subject to the negotiation of the terms and conditions of a definitive merger agreement and other related
agreements. The board also invited Mr. Lewis and Mr. Blank, Chief Executive Officer and Chief Operating Officer, respectively, of First Place,

to meet with Camco s board members. On April 17, 2008, Mr. Lewis and Mr. Blank met with Camco s board and shared their vision and strategic
direction for First Place and Camco and engaged in a productive question and answer session with the Camco board.

Between April 21 and May 7, 2008, First Place and Camco negotiated the terms of the definitive merger agreement and its related documents
and agreements and First Place and Camco continued their respective due diligence examinations of each other. During this time period, Camco
management and selected members of the Camco board of directors reviewed several versions of the draft merger agreement and its related
documents and agreements with Stifel and Camco s legal counsel.

On the evening of May 6, 2008 and the morning of May 7, 2008, Camco s board of directors met twice with its legal counsel and Stifel to discuss
in detail the final terms in the definitive merger agreement and its related agreements and documents. During the meeting on May 6, Stifel
provided a detailed analysis of the financial terms of the proposed transaction and Camco s legal counsel provided a detailed analysis of the legal
terms of the proposed transaction. At the meeting on May 7, Stifel provided the Camco board of directors its opinion (subsequently confirmed in
writing) that the financial consideration of the proposed transaction was fair to the stockholders of Camco as of such date from a financial point
of view. At the end of the May 7 board meeting, all of the Camco directors that were present at the meeting unanimously approved the proposed
transaction with First Place and the execution of the merger agreement.

The definitive agreement was signed on May 7, 2008 by First Place and Camco and prior to the opening of the securities markets on that date, a
joint news release was issued announcing the transaction.
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Camco s Reasons for the Acquisition

The terms of the merger agreement, including the consideration to be paid to Camco stockholders, were the result of arms length negotiations. In
evaluating the acquisition proposal of First Place and concluding that the acquisition presented a more favorable opportunity for maximizing
stockholder value than Camco s other options, including continuing to operate independently, the Camco board of directors considered a number
of factors, including the following:

the consideration to be paid to Camco s stockholders relative to the market value, book value and earnings per share of Camco
common stock;

the opinion of Stifel that the consideration was fair as of the date of the merger agreement, from a financial point of view, to Camco
stockholders;

the strategic fit of First Place and Camco as community-oriented banking institutions, including the belief that the acquisition has the
potential to enhance stockholders value through growth opportunities and synergies resulting from combining the companies
complementary operating and personnel strengths and assets;

the ability of the combined entities to compete in relevant markets and the strength of the combined First Place and Camco
management groups;

the opportunity to maintain the Camco operating footprint and the impact of the acquisition on the customers, employees and
communities served by Camco and the expanded product and service offerings available for Camco customers as a result of the
acquisition;

First Place s historical record with respect to the employees and communities of the companies it has acquired;

the belief that the terms of the acquisition are fair to and in the best interest of the Camco stockholders;

increased stockholder liquidity as a result of the acquisition;

the likelihood that Camco, on an independent basis, would not be able to achieve, for the foreseeable future, the per share value of
the consideration to be paid to Camco stockholders;

industry and economic conditions;

available current information regarding the businesses, operations, earnings, financial condition, management and prospects of
Camco and First Place;

available historical information concerning Camco s and First Place s respective businesses, financial performance and condition,
asset quality, operations, management, competitive position, dividends and stock performance;
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the financial condition and results of operations of Camco and First Place before and after giving effect to the acquisition based on
due diligence and publicly available earnings estimates for Camco and First Place;

that the acquisition is expected to be accretive to GAAP earnings per share of First Place;

the belief that the receipt of First Place common stock in the acquisition generally would permit Camco stockholders who receive
First Place common stock to defer any federal income tax liability associated with the increase in the value of their security holdings
as a result of the acquisition;

the terms and conditions of the merger agreement and voting agreements, the agreement of the directors and executive officers of
Camco and Camco Bank to vote in favor of the merger agreement, the limitations on the interim business operations of Camco, the
conditions to consummation of the acquisition, the circumstances under which the merger agreement could be terminated and the
advice of Camco s financial advisor and legal counsel;

Camco s lack of receipt of an offer superior to the First Place proposal;
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the likelihood of receiving required approvals in a timely manner.
The Camco board of directors also considered the potential adverse consequences of the proposed acquisition including:

the possibility that the consideration payable to stockholders could decrease if the average share price of First Place common stock
falls prior to the closing date;

the risks that the market price of First Place common stock will significantly decrease, that general economic conditions
will change or that First Place s or Camco s business prospects may decline prior to the completion of the acquisition;

the risk that the acquisition will not be consummated;

the challenges of combining the businesses, assets and workforces of the two companies;

the risk of not achieving expected operating efficiencies or growth;

potential loss, or changes of conditions, of employment for certain Camco/Camco Bank employees following the acquisition;

potential reaction of some local communities within Camco s operating footprint and of Camco Bank customers to First Place.
The above discussion of the information and factors considered by the Camco board of directors is not intended to be exhaustive, but includes
the material factors the Camco board of directors considered. In reaching its determination to approve and recommend the acquisition, the
Camco board of directors did not assign any relative or specific weights to the foregoing factors, and individual directors may have given
differing weights to different factors.

The Camco board of directors believes that the acquisition is in the best interests of Camco and its stockholders. Accordingly, the
Camco board of directors has approved the merger agreement and recommends unanimously that you vote for the adoption of the
merger agreement.

First Place s Reasons for the Acquisition

First Place entered into the merger agreement with Camco because, among other things, the acquisition:

is a natural branch fill-in complementing First Place s Ohio, Michigan and Indiana franchises;

provides a strategic partner with approximately $292 million of low-cost core deposit funding as of June 30, 2008;

provides a strategic partner that embraces a community banking philosophy with a dedication to the markets it serves and with a
positive reputation, much like itself;
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provides an additional platform for further growth of deposits and for future revenue growth through commercial lending and
treasury product expansion;

provides an opportunity to enhance fee income growth by introducing First Place s non-depository business lines, particularly wealth
management, insurance, brokerage, private banking, and additional consumer products;

is expected to be accretive to GAAP earnings per share of First Place;

is expected to provide First Place with estimated annual cost savings and operating synergies of approximately $8.2, pretax, million
after completion of the acquisition;

is expected to be accretive to First Place Bank s regulatory capital ratios; and

provides greater geographic diversity in First Place s loan portfolio.
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Opinion of Camco s Financial Advisor

Stifel is acting as financial advisor to Camco in connection with the merger. Stifel is a nationally recognized investment banking firm with
substantial expertise in transactions similar to the merger. Stifel is an investment banking and securities firm with membership on all the
principal United States securities exchanges. As part of its investment banking activities, Stifel is regularly engaged in the independent valuation
of businesses and securities in connection with mergers, acquisitions, underwritings, sales and distributions of listed and unlisted securities,
private placements and valuations for estate, corporate and other purposes.

On May 7, 2008, Stifel rendered its oral opinion, which was subsequently confirmed in writing, to the board of directors of Camco that, as of
such date, the per share consideration to be received by the holders of Camco common stock (other than Excluded Shares, each as defined in the
merger agreement) from First Place in connection with the merger pursuant to the merger agreement was fair to Camco stockholders as of that
date, from a financial point of view.

The full text of Stifel s written opinion dated May 7, 2008, which sets forth the assumptions made, matters considered and limitations of the
review undertaken, is attached as Annex II to this joint proxy statement/prospectus and is incorporated herein by reference. Holders of Camco
common stock are urged to, and should, read this opinion carefully and in its entirety in connection with this joint proxy statement/prospectus.
The summary of the opinion of Stifel set forth in this joint proxy statement/prospectus is qualified in its entirety by reference to the full text of
such opinion. The opinion of Stifel will not reflect any developments that may occur or may have occurred after the date of its opinion and prior
to the completion of the merger.

No limitations were imposed by Camco on the scope of Stifel s investigation or the procedures to be followed by Stifel in rendering its opinion.
Stifel was not requested to and did not make any recommendation to Camco s board of directors as to the form or amount of the consideration to
be paid to Camco or its stockholders, which was determined through arm s length negotiations between the parties. In arriving at its opinion,
Stifel did not ascribe a specific range of values to Camco. Its opinion is based on the financial and comparative analyses described below. Stifel s
opinion was directed solely to Camco s board of directors for its use in connection with its consideration of the financial terms of the merger and
is not to be relied upon by any stockholder of Camco or of First Place or any other person or entity. Stifel s opinion did not constitute a
recommendation to Camco s board as to how Camco s board should vote on the merger or to any stockholder of Camco or of First Place as to
how such stockholder should vote at any meeting at which the merger is considered, or whether or not any stockholder of Camco should enter
into a voting, stockholders or Rule 145 affiliates agreement with respect to the merger, elect to receive the per share stock consideration or the
per share cash consideration (or any combination thereof), or exercise any dissenters or appraisal rights that may be available to such
stockholder. In addition, Stifel s opinion does not compare the relative merits of the merger with any alternative transaction or business strategy
that may have been available to Camco or the Camco board and does not address the underlying business decision of Camco s board to proceed
with or effect the merger.

In connection with its opinion, Stifel, among other things:

reviewed and analyzed a draft copy of the merger agreement dated May 6, 2008;

reviewed and analyzed the audited consolidated financial statements of Camco contained in its Annual Report on Form 10-K for the
three years ended December 31, 2007, and the unaudited consolidated financial statements of Camco for the quarter ended March 31,
2008;

reviewed and analyzed the audited consolidated financial statements for First Place contained in its Annual Report on Form 10-K for
the three years ended June 30, 2007, and the unaudited financial statements of First Place for the quarters ended September 30,
2007, December 31, 2007 and March 31, 2008;

reviewed and analyzed certain other publicly available information concerning Camco and First Place;
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held discussions with senior management of Camco and First Place, including estimates of certain cost savings, operating synergies,
merger charges and the pro forma financial impact of the merger on First Place;

reviewed certain non-publicly available information concerning Camco and First Place, including internal financial analyses and
forecasts prepared by their respective management teams, and held discussions with senior management of Camco and First Place
regarding recent developments;

participated in certain discussions and negotiations between representatives of Camco and First Place;

reviewed the reported prices and trading activity of the equity securities of each of Camco and First Place;

analyzed certain publicly available information concerning the terms of selected merger and acquisition transactions that it
considered relevant to its analysis;

reviewed and analyzed certain publicly available financial and stock market data relating to selected public companies that it deemed
relevant to its analysis;

conducted such other financial studies, analyses and investigations and considered such other information as it deemed necessary or
appropriate for purposes of its opinion; and

took into account its assessment of general economic, market and financial conditions and its experience in other transactions, as

well as its experience in securities valuations and its knowledge of the banking industry generally.
In rendering its opinion, Stifel relied upon and assumed, without independent verification, the accuracy and completeness of all of the financial
and other information that was provided to Stifel, by or on behalf of Camco or First Place, or that was otherwise reviewed by Stifel, and did not
assume any responsibility for independently verifying any of such information. With respect to the financial forecasts supplied to Stifel by
Camco and First Place (including, without limitation, potential cost savings and operating synergies to be realized by the potential merger),
Stifel assumed that they were reasonably prepared on the basis reflecting the best currently available estimates and judgments of the
management of Camco and First Place, as applicable, as to the future operating and financial performance of Camco and First Place, as
applicable, and that they provided a reasonable basis upon which Stifel could form its opinion. Such forecasts and projections were not prepared
with the expectation of public disclosure. All such projected financial information is based on numerous variables and assumptions that are
inherently uncertain, including, without limitation, factors related to general economic and competitive conditions. Accordingly, actual results
could vary significantly from those set forth in such projected financial information. Stifel has relied on this projected information without
independent verification or analyses and does not in any respect assume any responsibility for the accuracy or completeness thereof.

Stifel also assumed that there were no material changes in the assets, liabilities, financial condition, results of operations, business or prospects

of either Camco or First Place since the date of the last financial statements of each company made available to it. Stifel has also assumed,
without independent verification and with the consent of management, that the aggregate allowances for loan losses set forth in the respective
financial statements of Camco and First Place, are in the aggregate adequate to cover all such losses. Stifel did not make or obtain any
independent evaluation, appraisal or physical inspection of either Camco s or First Place s assets or liabilities, the collateral securing any of such
assets or liabilities, or the collectibility of any such assets, nor did it review loan or credit files of Camco or First Place. Estimates of values of
companies and assets do not purport to be appraisals or necessarily reflect the prices at which companies or assets may actually be sold. Because
such estimates are inherently subject to uncertainty, Stifel assumes no responsibility for their accuracy. Stifel relied on advice of Camco s counsel
as to certain legal matters with respect to Camco, the merger agreement and the merger and other transactions and other matters contained or
contemplated therein. Stifel has assumed, with Camco s consent, that there are no factors that would delay or subject to any adverse conditions
any necessary regulatory or governmental approval and that all conditions to the merger will be satisfied and not waived. In addition, Stifel
assumed that the definitive merger agreement would not differ materially from the draft it
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reviewed. Stifel also assumed that the merger will be consummated substantially on the terms and conditions described in the merger agreement,
without any waiver of material terms or conditions by Camco and First Place and without any anti-dilution or other adjustment to the merger
consideration, and that obtaining any necessary regulatory approvals or satisfying any other conditions for consummation of the merger would
not have an adverse effect on Camco or First Place

Stifel s opinion is necessarily based on economic, market, financial and other conditions as they exist on, and on the information made available
to it as of, the date of the opinion. It is understood that subsequent developments may affect the conclusions reached in this opinion and that
Stifel does not have any obligation to update, revise or reaffirm the opinion.

Stifel s opinion is limited to whether the merger consideration is fair to stockholders of Camco, from a financial point of view, as of the date of
the opinion. Stifel s opinion does not consider, include or address: (i) any other strategic alternatives currently (or which have been or may be)
contemplated by Camco s board or Camco; (ii) the legal, tax or accounting consequences of the merger on Camco or its stockholders including,
without limitation, the ability of the merger to qualify as a tax-free reorganization under Section 368 of the Internal Revenue Code; (iii) the
fairness of the amount or nature of any compensation to be paid to any of Camco s officers, directors or employees, or class of such persons,
relative to the merger consideration to be paid to the Camco stockholders; (iv) whether First Place has sufficient cash, available lines of credit or
other sources of funds to enable it to pay the cash consideration component of the merger consideration to the stockholders of Camco at the
closing of the merger; (v) the election by holders of shares of Camco s common stock to receive the stock consideration or the cash
consideration, or any combination thereof, or the actual allocation of the merger consideration between the stock consideration and the cash
consideration among holders of shares of Camco s common stock (including, without limitation, any re-allocation of the merger consideration
pursuant to the merger agreement); (vi) the related merger of Camco Bank, a wholly-owned subsidiary of Camco, with and into First Place
Bank, a wholly-owned subsidiary of First Place, contemplated by the merger agreement, or any separate merger agreement contemplated to be
entered into by Camco Bank and First Place Bank relating to such transaction; (vii) any advice or opinions provided by Austin Associates LLC
or any other advisor to Camco or First Place; or (viii) the treatment of, or effect of the merger on, outstanding options to acquire Camco common
stock. Furthermore, Stifel did not express any opinion herein as to the prices, trading range or volume at which Camco s or First Place s securities
would trade following public announcement or consummation of the merger.

In connection with rendering its opinion, Stifel performed a variety of financial analyses that are summarized below. Such summary does not
purport to be a complete description of such analyses. Stifel believes that its analyses and the summary set forth herein must be considered as a
whole and that selecting portions of such analyses and the factors considered therein, without considering all factors and analyses, could create
an incomplete view of the analyses and processes underlying its opinion. The preparation of a fairness opinion is a complex process involving
subjective judgments and is not necessarily susceptible to partial analysis or summary description. In arriving at its opinion, Stifel considered the
results of all of its analyses as a whole and did not attribute any particular weight to any analyses or factors considered by it. The range of
valuations resulting from any particular analysis described below should not be taken to be Stifel s view of the actual value of Camco. In its
analyses, Stifel made numerous assumptions with respect to industry performance, business and economic conditions, and other matters, many
of which are beyond the control of Camco or First Place. Any estimates contained in Stifel s analyses described below do not purport to be
indicative of actual future results, or to reflect the prices at which Camco common stock or First Place common stock may trade in the public
markets, which may vary depending upon various factors, including changes in interest rates, dividend rates, market conditions, economic
conditions and other factors that influence the price of securities. No company or transaction utilized in Stifel s analyses was identical to Camco
or First Place or the merger. Accordingly, an analysis of the results described below is not mathematical; rather, it involves complex
considerations and judgments concerning differences in financial and operating characteristics of the companies and other facts that could affect
the public trading value of the companies to which they are being compared. None of the analyses performed by Stifel was assigned a greater
significance by Stifel than any other, nor does the order of analyses described represent relative importance or weight given to those analyses by
Stifel.
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In accordance with customary investment banking practice, Stifel employed generally accepted valuation methods in reaching its opinion. The
following is a summary of the material financial analyses that Stifel used in providing its opinion on May 7, 2008. Some of the summaries of
financial analyses are presented in tabular format. In order to understand the financial analyses used by Stifel more fully, you should read the
tables together with the text of each summary. The tables alone do not constitute a complete description of Stifel s financial analyses, including
the methodologies and assumptions underlying the analyses, and if viewed in isolation could create a misleading or incomplete view of the
financial analyses performed by Stifel. The summary data set forth below do not represent and should not be viewed by anyone as constituting
conclusions reached by Stifel with respect to any of the analyses performed by it in connection with its opinion. Rather, Stifel made its
determination as to the fairness to the stockholders of Camco of the per share merger consideration, from a financial point of view, on the basis
of its experience and professional judgment after considering the results of all of the analyses performed. Accordingly, the data included in the
summary tables and the corresponding imputed ranges of value for Camco should be considered as a whole and in the context of the full
narrative description of all of the financial analyses set forth in the following pages, including the assumptions underlying these analyses.
Considering the data included in the summary table without considering the full narrative description of all of the financial analyses, including
the assumptions underlying these analyses, could create a misleading or incomplete view of the financial analyses performed by Stifel.

In connection with rendering its opinion and based upon the terms of the draft merger agreement reviewed by it, Stifel assumed the aggregate
indicated consideration to be $91.2 million, and the effective per share consideration to be $12.75, based upon the closing stock price of First
Place on May 5, 2008.

Pro Forma Effect of the Merger. Stifel reviewed certain estimated future operating and financial information developed by Camco and certain
estimated future operating and financial information for the pro forma combined entity resulting from the merger developed by Camco and First
Place for the twelve month periods ended December 31, 2008, December 31, 2009, and December 31, 2010. Based on this analysis, Stifel
compared certain of Camco s and First Place s estimated future per share results with such estimated figures for the pro forma combined entity.
Based on this analysis on a pro forma basis, the merger is forecast to be accretive to both Camco s and First Place s earnings per share for the
twelve month period ended December 31, 2009. Stifel also reviewed certain financial information in order to determine the estimated effect of
the merger on Camco s book value per share, tangible book value per share and dividend. Based on this analysis on a pro forma basis, the merger
is forecasted to be accretive to Camco s book value per share, tangible book value per share and dividend.

Comparison of Selected Companies. Stifel reviewed and compared certain multiples and ratios for Camco with a peer group of 13 selected
Midwest banks having total assets between $500 million and $2.5 billion, and having a latest twelve months return on average equity between
zero and 7%. Stifel applied the resulting range of multiples and ratios for the peer group specified above to the appropriate financial results
without the application of any control premium (Group A in Table 1) of Camco. Stifel then applied a 35.0% control premium (Group B) to the
trading prices of the selected group of comparable companies and compared the offer price to each of the following categories: book value,
tangible book value, adjusted 6.5% equity, latest 12 months earnings, and tangible book premium to core deposits. The 35.0% premium
approximates the median market premium over the seller s one month prior stock price over the past ten years. This analysis resulted in a range
of imputed values for Camco common stock of between $9.23 and $12.85 per share based on the median multiples and ratios for Group A, and
between $12.33 and $17.21 per share based on the median multiples and ratios for Group B.
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Table 1
Camco Trading Multiples for Selected Peer Groups®

Ratios Last Trade® Proposed Value®® Group A Group B
Price/Book Value 81.5% 105.5% 83.9% 116.8%
Price/Tangible Book Value 88.3% 114.3% 114.0% 154.4%
Adjusted Price/6.50% Equity 76.2% 107.1% 76.8% 117.0%
Price/LTM Core EPS 36.5x 47.2x 19.6x 26.2x
Premium over Tangible Book
Value/Core Deposits -1.5% 1.8% 1.8% 6.7%

@ Based on Camco s closing stock price of $9.85 on May 6, 2008.

@ Based on $12.75 per share blended offer price.

3 Peer metrics are based on prices as of market close on May 6, 2008.

Analysis of Bank Merger Transactions. Stifel analyzed certain information relating to recent transactions in the banking industry, consisting of
(1) 11 selected profitable U.S. bank acquisitions announced since September 30, 2007, with disclosed deal values greater than $10 million and
target company s assets at announcement less than $3 billion, referred to below as Group A; (2) 12 selected U.S. bank acquisitions announced
since March 31, 2007 with disclosed deal values greater than $10 million, target company s return on average assets over the last twelve months
between 0% 0.75% and nonperforming assets / assets greater than 1%, referred to below as Group B; and (3) the same 12 selected U.S. bank
acquisitions in Group B using a market adjustment factor to adjust deal multiples for current market conditions, referred to below as Group C.
Stifel calculated the ratios with respect to the merger and the selected transactions and the results can be found in Table 2.

Table 2
FPFC / CAFI Median Statistics for Selected Transactions
Group Group Group

Ratios A B C
Price/Book Value 105.5% 135.8% 143.8% 113.2%
Price/Tangible Book Value 114.3% 140.6% 148.3% 120.4%
Adjusted Price/6.5% Equity 107.1% 151.0% 137.0% 107.1%
Price/LTM Core EPS 47.2x 24.3x 25.1x 22.1x
Premium over Tangible Book Value/Core Deposits 1.8% 6.6% 6.7% 5.9%

This analysis resulted in a range of imputed values for Camco common stock of between $11.44 and $16.89 per share based on the median
multiples for Group A, between $11.82 and $17.38 per share based on the median multiples for Group B, and between $10.36 and $16.21 per
share based on the median multiples for Group C.

Present Value Analysis. Applying present value analysis to the theoretical future earnings and dividends of Camco, Stifel compared the purchase
price offer for one share of Camco common stock to the present value of one share of Camco s common stock on a stand-alone basis. The
analysis was based upon Camco management s projected earnings growth, a range of assumed price/earnings ratios, and a 10.7%, 12.7% and
14.7% discount rate. Stifel selected the range of terminal price/earnings ratios on the basis of past and current trading multiples for other
publicly-traded comparable banks. The present value of Camco s common stock calculated on a stand-alone basis ranged from $9.13 to $13.98
per share, compared to the effective blended purchase price offer of $12.75 per share.

Discounted Cash Flow Analysis. Using a discounted cash flow analysis, Stifel estimated the net present value of the future streams of after-tax
cash flow that Camco could produce to benefit a potential acquiror, referred to below as dividendable net income. In this analysis, Stifel
assumed that Camco would perform in
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accordance with Camco management s estimates and calculated assumed after-tax distributions to a potential acquiror such that Camco s tangible
common equity ratio would be maintained at 6.5% of assets. Stifel calculated the sum of the assumed perpetual dividendable net income stream
per share beginning in the year 2008 discounted to present values at assumed discount rates ranging from 10.7% to 14.7% to approximate

Camco s weighted average cost of capital, as determined by calculations using the capital asset pricing model, and based upon a range around
Camco s estimated cost savings of 25% of Camco s noninterest expense. This discounted cash flow analysis indicated an implied equity value
reference range of $8.70 to $18.83 per share of Camco s common stock. This analysis did not purport to be indicative of actual future results and
did not purport to reflect the prices at which shares of Camco s common stock may trade in the public markets. A discounted cash flow analysis
was included because it is a widely used valuation methodology, but the results of such methodology are highly dependent upon the numerous
assumptions that must be made, including estimated cost savings and operating synergies, earnings growth rates, dividend payout rates and
discount rates.

As described above, Stifel s opinion was among the many factors taken into consideration by the Camco board of directors in making its
determination to approve the merger.

Stifel, as part of its investment banking services, is regularly engaged in the independent valuation of businesses and securities in connection
with mergers, acquisitions, underwritings, sales and distributions of listed and unlisted securities, private placements and valuations for estate,
corporate and other purposes. Stifel has acted as financial advisor to Camco in connection with the merger and will receive a fee for its services,
a substantial portion of which is contingent upon the completion of the merger (the Advisory Fee ). Stifel has also acted as financial advisor to
the board of directors of Camco and has received a fee upon the delivery of its opinion that is not contingent upon consummation of the merger
(the Opinion Fee ), provided that such Opinion Fee is creditable against any Advisory Fee. Stifel will not receive any other significant payment
or compensation contingent upon the successful consummation of the merger. In addition, Camco has agreed to indemnity Stifel for certain
liabilities arising out of its engagement. Except as disclosed above, there are no material relationships that existed during the two years prior to
the date of this opinion or that are mutually understood to be contemplated in which any compensation was received or is intended to be received
as a result of the relationship between Stifel and any party to the merger. Stifel may seek to provide investment banking services to First Place or
its affiliates in the future, for which Stifel would seek customary compensation. In the ordinary course of business, Stifel may trade First Place s
and Camco s securities for its own account and for the accounts of its customers and, accordingly, may at any time hold a long or short position
in such securities.

Opinion of First Place s Financial Advisor

On February 12, 2008, First Place executed an engagement agreement with Austin Associates, LLC, or Austin Associates, to assist First Place in
analyzing, structuring, negotiating and effecting a transaction with Camco. First Place selected Austin Associates on the basis of Austin
Associates reputation and experience in transactions similar to the merger and its familiarity with First Place and its business.

On May 7, 2008, First Place entered into the merger agreement with Camco. Austin Associates has issued a written fairness opinion letter to the
board of directors of First Place dated as of May 7, 2008, that, based on and subject to the assumptions, factors, and limitations as set forth
therein and as described below, the terms of the merger agreement are fair to First Place from a financial point of view.

Summary of Financial Terms of Agreement: Austin Associates reviewed the financial terms of the merger agreement, including the form of
consideration, the exchange ratio for the stock portion of the purchase price, and the resulting value per share to be received by Camco
stockholders pursuant to the proposed merger. The terms of the merger agreement provide for each outstanding share of Camco common stock
to be converted into either $13.58 per share in cash or 0.97 shares of First Place common stock, subject to stockholder election and allocation
procedures which are intended to ensure that 26.499% of Camco shares will be exchanged for cash and 73.501% of Camco shares will be
exchanged for First Place common stock.
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If the average share price of First Place, calculated over a period prior to closing, is greater than $16.80 per share, the exchange ratio for the

stock portion of the purchase price will adjust downward, such that the exchange ratio multiplied by the average share price shall equal $16.30.

If the average share price of First Place is less than $11.20 per share, Camco may terminate the merger agreement, subject to First Place s option,
but not the obligation, to increase the exchange ratio, such that the exchange ratio multiplied by the average share price shall equal $10.86. The
merger agreement further provides for Camco stock options to be converted into stock options for First Place common stock.

Based on a First Place stock price of $14.00 per share (which is the midpoint of the $11.20 and $16.80 pricing collars noted above), the stock
portion of the merger consideration would be valued at $13.58 per share, which is equivalent to the per share cash portion of the merger
consideration. Based on 7,155,595 common shares of Camco outstanding, the aggregate value of the merger consideration is approximately
$97.2 million. Austin Associates calculated that the transaction value of $97.2 million represented:

112% of Camco s $86.5 million in stockholders equity at March 31, 2008;

122% of Camco s $79.8 million in tangible equity at March 31, 2008;

21.6 times Camco s stated net income of $4.5 million for the year ending December 31, 2007;

48.6 times Camco s stated net income of $2.0 million for the last twelve months ( LTM ) ended March 31, 2008; and

3.04% core deposit premium, calculated as the premium over tangible book value divided by $571.5 million in core deposits as of
March 31, 2008.
Summary of Analyses by Austin Associates

This summary is not a complete description of the analyses underlying the Austin Associates opinion, but represents an overview of the material
analyses performed in connection with their opinion. In arriving at its opinion, Austin Associates did not attribute any particular weight to any
analysis or factor that it considered, but rather made qualitative judgments as to the significance and relevance of each analysis and factor.

Camco Peer Group Comparison: Using publicly available information, Austin Associates compared the financial performance, financial
condition, and market performance of Camco to the following 22 publicly traded banking organizations. In selecting an appropriate peer group,
Austin Associates reviewed banks headquartered in Ohio, Michigan, Indiana and Kentucky with total assets from $750 million to $2 billion. The
following are the companies included in Camco s peer group:

Bank of Kentucky Financial Corp. (Crestview Hills, KY)
Community Bank Shares of Indiana, Inc. (New Albany, IN)
Dearborn Bancorp, Inc. (Dearborn, MI)

Farmers & Merchants Bancorp, Inc. (Archbold, OH)
Farmers National Banc Corp. (Canfield, OH)

First Citizens Banc Corp (Sandusky, OH)

First Financial Service Corporation (Elizabethtown, KY)
Firstbank Corporation (Alma, MI)

German American Bancorp, Inc. (Jasper, IN)

Horizon Bancorp (Michigan City, IN)

IBT Bancorp, Inc. (Mount Pleasant, MI)

Indiana Community Bancorp (Columbus, IN)
Lincoln Bancorp (Plainfield, IN)

LNB Bancorp, Inc. (Lorain, OH)

MBT Financial Corp. (Monroe, MI)

Monroe Bancorp (Bloomington, IN)

0.A K. Financial Corporation (Byron Center, MI)
Ohio Valley Banc Corp. (Gallipolis, OH)
Peoples Bancorp, Inc. (Marietta, OH)

Porter Bancorp, Inc. (Louisville, KY)

S.Y. Bancorp, Inc. (Louisville, KY)

United Bancorp, Inc. (Tecumseh, MI)

In developing the peer analysis, Austin Associates used financial information for the twelve month period ended March 31, 2008. Market price
information was as of May 6, 2008. Certain financial data prepared by Austin Associates, and as referenced in the tables presented below may
not correspond to the data presented in Camco s and First Place s historical financial statements, or to the data prepared by Stifel Nicolaus

presented under the section Opinion of Camco s Financial Advisor , as a result of the different periods, assumptions and methods used by Austin
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Austin Associates analysis showed the following concerning Camco s financial and market performance:

Midwest Peer

Camco™ 25th Percentile Median
Financial Performance and Condition
Total Assets $ 1,032,217 $ 825,258 $ 1,057,316
Tangible Equity/Tangible Assets 7.78% 6.09% 7.64%
LTM Core Return on Average Equity 2.23% 6.50% 8.77%
LTM Core Return on Average Assets 0.19% 0.64% 0.80%
LTM Efficiency Ratio 82.01% 68.32% 64.60%
Loans/Deposits 109.91% 90.60% 97.12%
Nonperforming Assets/Assets 3.29% 1.45% 1.12%
Loan Loss Reserves/Loans 0.98% 1.05% 1.09%
Market Performance Measures
Price/Last Twelve Months Core EPS 36.9x 11.5x 13.1x
Price/Tangible Book Value Per Share 89% 115% 142%

LTM = Last Twelve Months

™ Camco last twelve months ended March 31, 2008

Austin Associates concluded from this review, that key profitability measures for Camco were below the peer group levels, while nonperforming
asset levels for Camco exceeded peer levels. In relation to market performance, the price-to-earnings multiple for Camco exceeded peer levels,
while the price-to-tangible book ratio was below peer levels.

Pro Forma Merger Analysis: Austin Associates analyzed the projected pro forma financial impact of the merger to First Place s estimated
stand-alone consolidated earnings per share ( EPS ), book value per share ( BVPS ) and tangible book value per share ( Tangible BVPS ). To
develop a baseline forecast for First Place, Austin Associates relied on management s EPS estimate for calendar year 2008 of $1.25, and then
increased projected EPS by 6.0% per year for 2009 and beyond. Austin Associates developed a baseline forecast for Camco based on

discussions with management of Camco, current year budget and actual year-to-date performance through March 31, 2008. Adjustments were
made for estimated cost savings, revenue enhancements, purchase accounting adjustments and deal terms (including the level and mix of stock
and cash consideration). Austin Associates calculated the pro forma effect of the proposed transaction to First Place s consolidated financial
results for the five years following consummation assuming a December 31, 2008 closing. The following table provides a summary for 2009,
2010 and 2011 assuming a December 31, 2008 closing:

Pro Forma Projections 2009 2010 2011
Stand-Alone EPS $ 1.33 $ 140 $ 149
Pro Forma EPS $ 1.38 $ 1.61 $ 1.59

% Change 3.8% 14.6% 7.0%
Stand-Alone BVPS $20.13 $20.76 $21.44
Pro Forma BVPS $18.87 $19.70 $20.49

% Change (6.3)% 5.1)% 4.4)%
Stand-Alone Tangible BVPS $14.13 $14.97 $15.84
Pro Forma Tangible BVPS $13.49 $14.54 $15.52

% Change (4.5)% (2.9)% (2.0)%

Giving effect to the merger, First Place s EPS is projected to be enhanced by $0.05 per share the first year following the merger, and by $0.21 in
the second year. BVPS is projected to be diluted by 6.3% in the first year after consummation, 5.1% in 2010, and 4.4% in 2011. Tangible BVPS
would be diluted approximately 4.5% in the first year and would take approximately 5.1 years after consummation to fully recover to the
baseline stand-alone level.
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Internal Rate of Return Analysis: Austin Associates performed an analysis of the internal rate of return ( IRR ) of the merger to First Place.
Austin Associates assumed the acquisition of Camco is completed as of December 31, 2008 for an aggregate value of $97.2 million. From 2009
to 2013, Austin Associates calculated the incremental cash earnings that the Camco franchise is projected to generate, including cost savings and
revenue enhancements. At the end of 2013, a terminal value is calculated by applying a 10 times earnings multiple to 2013 projected pro forma
cash earnings. The projected IRR measures 20.6%.

Comparable Transaction Analysis: Austin Associates compared the financial performance of certain selling institutions and the prices paid in
selected guideline transactions to Camco s financial performance and the transaction multiples being paid by First Place for Camco. Specifically,
Austin Associates reviewed certain information relating to selected bank sale transactions in the Midwest area of the United States, together with
an expanded geographic area encompassing the entire United States. Austin Associates guideline transaction analyses and the criteria used to
establish each group of transactions is summarized below:

Group 1 Bank Sale Transactions announced in the Midwest from 1/1/07  5/6/08 with Seller s Assets between $500 million and $2.0
billion (7 transactions);

Group 2 National Bank Sale Transactions from 6/30/07  5/6/08 with Seller s Assets between $500 million and $2.0 billion and ROAE
between 0% and 10% (6 transactions);

Group 3 National Bank Sale Transactions from 9/30/07  5/6/08 with Seller s Assets between $500 million and $3.0 billion (6
transactions); and

Group 4 National Bank Sale Transactions from 01/01/08  5/6/08 (36 transactions).

First Group 1 Group 2 Group 3 Group 4
Place/ Midwest National National National
Camco™ Median Median Median Median

Seller s Financial Performance
Total Assets $ 1,032,217 $ 694,426 $ 1,285,495 $ 1,379,186 $ 107,706
Tangible Equity/Tangible Assets 7.78% 7.41% 7.68% 7.95% 9.62%
Return on Average Assets 0.19% 1.03% 0.62% 0.99% 0.67%
Return on Average Equity 2.23% 12.51% 6.25% 9.70% 6.41%
Nonperforming Assets/Assets 3.29% 0.57% 0.76% 0.31% 0.56%
Deal Transaction Multiples
Number of Transactions 7 6 6 36
Price/Earnings 48.6x 21.4x 23.8x 21.1 23.6
Price/Tangible Book Value 122% 266% 220% 251% 197%
Core Deposit Premium 3.0% 25.4% 13.8% 17.5% 12.6%

®  Based on 12-month period ended March 31, 2008 financial data for Camco and $14.00 stock price for First Place.

Austin Associates concluded from this review that the price-to-earnings multiple in the First Place/Camco transaction exceeds the median
selected guideline transaction results, while the price-to-tangible book and core deposit premium ratios are significantly lower in comparison.
The financial performance of Camco is below the median results for the guideline transactions. The level of nonperforming assets to total assets
at Camco is higher in comparison to the median levels calculated from the guideline transactions.
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In addition to reviewing specific guideline transactions, Austin Associates also reviewed national trends relating to bank sales over the last five
quarters. The number of mergers and acquisitions for banks significantly declined in the second half of 2007 and into the first quarter of 2008.
The trend in price-to-tangible book multiples in announced transactions has significantly declined over the last several quarters. The following
table provides additional details:

National Bank M&A Trends()) 1Q 07 2Q07 3Q07 4Q 07 1Q 08
Number of Transactions 74 63 57 60 39
Price/Tangible Book 272% 233% 222% 202% 206%
Price/Earnings 24.0 22.7 24.2 22.1 23.1
Core Deposit Premium 22.4% 16.3% 15.6% 12.8% 12.7%

M Excluding terminated transactions
Capital Adequacy Analysis: Austin computed the pro forma capital ratios of First Place Bank and First Place reflecting the terms of the merger
as if the merger had been completed on March 31, 2008. The following table summarizes the results:

First Place Bank First Place
Tier 1 Tier 1 Total Tangible Equity/
Leverage Risk-Based Risk-Based Tangible Assets
Actual 7.66% 10.46% 11.55% 6.53%
Pro Forma 7.62% 10.42% 11.62% 6.13%

The pro forma capital analysis indicates that First Place Bank s Tier 1 Leverage Ratio, Tier 1 Risk-Based Capital Ratio, and Total Risk-Based
Capital Ratio exceed the minimum to be considered well-capitalized under bank regulatory capital guidelines as of March 31, 2008.

Conclusion as to Fairness of Financial Terms of Merger Agreement: Based on and subject to the assumptions, factors, and limitations as set
forth herein, it is the opinion of Austin Associates that the terms of the merger agreement are fair to First Place from a financial point of view.
The opinion expressed by Austin Associates is based on market, economic and other relevant considerations as they existed and could be
evaluated as of the date of the opinion. Events occurring after the date of issuance of the opinion, including, but not limited to, changes affecting
the securities markets, the results of operations or material changes in the financial condition of either First Place or Camco could materially
affect the assumptions used in preparing this opinion.

First Place has agreed to pay Austin Associates customary fees for its services as financial advisor in connection with the merger. In addition to
its fees and regardless of whether the merger is consummated, First Place has agreed to reimburse Austin Associates for its reasonable
out-of-pocket expenses, and to indemnify Austin Associates against certain liabilities, including liabilities under securities laws.

Qualifications, Assumptions and Limitations

Austin Associates opinion is directed only to the financial fairness of the terms of the merger agreement. Austin Associates did not consider, nor
has it expressed any opinion with respect to the price at which First Place common stock will trade at any time prior to or following the merger.
The summary of the Austin Associates opinion set forth below is qualified in its entirety by reference to the full text of the Austin Associates
opinion included as Annex III hereto.

The preparation of a financial fairness opinion involves various determinations as to the most appropriate methods of financial analysis and the
application of those methods to the particular circumstances. It is, therefore, not readily susceptible to partial analysis or summary description. In
connection with rendering its opinion, Austin Associates performed a variety of financial analyses. Austin Associates believes that its analyses
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and the factors considered in its analyses, without considering all other factors and analyses, could create an incomplete or inaccurate view of the
analyses and the process underlying the rendering of Austin Associates opinion. No limitations were imposed by First Place s board or its
management upon Austin Associates with respect to the investigations made or the procedures followed by Austin Associates in rendering its
opinion.

In performing its analyses, Austin Associates made numerous assumptions with respect to industry performance, business and economic
conditions, and other matters, many of which are beyond the control of First Place and Camco and which may not be realized. Austin Associates
has relied, without independent verification, upon the accuracy and completeness of the information it reviewed for the purpose of rendering its
opinion. Austin Associates has not reviewed any individual credit files of First Place or Camco, and has assumed that First Place s and Camco s
loan loss allowances are, in the aggregate, adequate to cover losses. Austin Associates opinion is based on economic, market and other
conditions existing on the date of its opinion.

In rendering its opinion, Austin Associates made the following assumptions:

The merger will be accounted for as a purchase in accordance with generally accepted accounting principles;

All material governmental, regulatory and other consents and approvals necessary for the consummation of the merger would be
obtained without any adverse effect on First Place or on the anticipated benefits of the merger;

Camco and First Place have provided all of the information that might be material to Austin Associates in its review; and

Financial projections Austin Associates reviewed were reasonably prepared on a basis reflecting the best currently available
estimates and judgment of the management of Camco and First Place as to the future operating and financial performance of Camco
and First Place, respectively.

In connection with its opinion, Austin Associates reviewed:

The merger agreement;

Audited financial statements of Camco for the five years ended December 31, 2003 through 2007, including Annual Reports to
Stockholders and Annual Reports on Form 10-K, and interim unaudited reports for the three-month period ended March 31, 2008;

Audited financial statements of First Place for the five fiscal years ending June 30, 2003 through 2007, including Annual Reports to
Stockholders and Annual Reports on Form 10-K and interim unaudited reports for the nine-month period ended March 31, 2008;

Earnings per share estimates for calendar years ending December 31, 2008 and 2009 released by First Call for First Place and
discussed those estimates with management;

Certain publicly available financial statements and other historical financial information of First Place and Camco that Austin
Associates deemed relevant; and

Internal financial and operating information with respect to the business, operations and prospects of First Place and Camco.
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Held discussions with members of the senior management of First Place and Camco regarding the historical and current business
operations, financial condition and future prospects of their respective companies;

Reviewed the historical market prices and trading activity for the common stock of First Place and Camco;
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Compared the results of operations of First Place and Camco with those of certain financial institutions which it deemed to be
relevant;

Compared the financial terms of the merger with the financial terms, to the extent publicly available, of other recent business
combinations of financial institutions;

Analyzed the pro forma equivalent financial impact of the merger to First Place s per share results based on assumptions relating to
Camco s stand-alone performance, transaction costs, purchase accounting adjustments, cost savings, revenue enhancement
opportunities and financing costs determined by and/or reviewed with the senior management of First Place and Camco; and

Conducted such other studies, analyses, inquiries and examinations as Austin Associates deemed appropriate.
With respect to anticipated transaction costs, purchase accounting adjustments, expected synergies, financing costs and other information
prepared by and/or reviewed with the management of First Place and Camco and used by Austin Associates in its analyses, First Place s and
Camco s management confirmed to Austin Associates that they reflected the best currently available estimates and judgments of the respective
management with respect thereto.

In connection with rendering its opinion, Austin Associates also assumed that there has been no material change to First Place s or Camco s
assets, financial condition, results of operations, business or prospects since the date of the most recent financial statements made available to
Austin Associates. Austin Associates also assumed in all respects material to its analysis that First Place and Camco will remain as going
concerns for all periods relevant to its analyses, that all of the representations and warranties contained in the merger agreement and all related
agreements are true and correct, that each party to the merger agreement will perform all of the covenants required to be performed by such
party under the merger agreement, and that the conditions precedent in the merger agreement are met. Austin Associates also assumed that in the
course of obtaining the necessary regulatory, contractual, or other consents or approvals for the merger, no conditions, amendments or
modifications will be imposed that will have a material adverse effect on the future results of operations or financial condition of the combined
entity or the contemplated benefits of the merger, including the cost savings expected to be realized from the merger.

Consideration Payable for Camco Common Stock

Upon consummation of the acquisition, each outstanding share of Camco common stock will be converted into the right to receive cash, without
interest, or shares of First Place common stock, at the election of each Camco stockholder and subject to the allocation procedures set forth in
the merger agreement and described below. Because the merger agreement limits the amount of Camco common stock that can be exchanged for
cash and the amount that can be exchanged for First Place common stock, the allocation procedures provide a mechanism for reallocating shares
of Camco common stock to receive stock and cash, or vice versa, if too many Camco stockholders elect to receive one form of consideration.

The form and the value of the consideration ultimately received by you will depend upon the choices of other Camco stockholders, the
market price of First Place common stock at the time of closing and the allocation procedures described below. No guarantee can be
given that your choice will be honored.

In addition, because the tax consequences to you will depend on the form of consideration you receive, you are urged to read carefully the
information set forth below under ~ Federal Income Tax Consequences, beginning on page 71.
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At the effective time of the acquisition, each outstanding share of Camco common stock, other than treasury shares, shares held by First Place or
dissenting shares, will be canceled and converted into the right to receive either:

$13.58 in cash, without interest; or

0.97 shares of First Place common stock, subject to possible adjustment of this exchange ratio at the closing because of an increase
or a decrease in the market value of First Place common stock during a specified period prior to the closing of the acquisition.
The aggregate merger consideration received by Camco stockholders must satisfy the requirement that 73.501% of the outstanding
shares of Camco common stock be exchanged for First Place common stock. See  Allocation Procedures.

The merger agreement provides that 73.501% of the outstanding shares of Camco common stock must be exchanged for shares of First Place
common stock. If Camco stockholders elect to receive First Place common stock that, in the aggregate, is more than 73.501% of the outstanding
shares of Camco common stock, the shares in excess of 73.501% of the number of shares of Camco common stock outstanding will instead be
reallocated to receive cash. Because Camco stockholders may also elect to receive more cash resulting in less than 73.501% of the outstanding
shares of Camco common stock exchanged for First Place common stock, the allocation procedures will reallocate shares whose holders have
elected to receive cash to instead receive First Place common stock so that 73.501% of the outstanding shares of Camco common stock are
exchanged for First Place common stock.

At the effective time of the acquisition, all shares of Camco common stock that are owned by Camco as treasury stock and all shares of Camco
common stock that are owned directly or indirectly by First Place or Camco or any of their respective subsidiaries, other than shares held
directly or indirectly in trust accounts, managed accounts or otherwise held in a fiduciary capacity that are beneficially owned by third parties,
will be cancelled without receiving any merger consideration. In addition, no fractional shares of First Place common stock will be issued in
connection with the acquisition. Instead, Camco stockholders who receive First Place common stock will receive the value of any fractional
share interest in cash, based on a stock price of $13.58 per share of First Place common stock.

Election by Stockholders

You will have the opportunity to elect the form of consideration you want to receive for your shares; however, whether you will receive the form
of consideration you select will depend on the allocation procedures described below. After the effective time of the acquisition, each Camco
stockholder as of the effective time will be sent an election form, which will permit you to take one of the following actions:

Elect to receive shares of First Place common stock in exchange for all shares of Camco common stock held by you, plus cash in lieu
of any fractional share interest. Shares for which this election is made are referred to as stock election shares.

Elect to receive cash in exchange for all shares of Camco common stock held by you. Shares for which this election is made are
referred to as  cash election shares.

Make the mixed election, by electing to receive a portion of your consideration in cash and a portion in shares of First Place common
stock in such amounts as determined by you, plus cash in lieu of any fractional shares, for al/l shares of Camco common stock held
by you. The shares comprising the portion for which the stock election is made are referred to as stock election shares and shares
comprising the portion for which the cash election is made are referred to as cash election shares.

Indicate that you make no election with respect to the consideration to be received by you in exchange for your shares of Camco
common stock. Shares for which no election is made or for which a stockholder fails to return the election form are referred to as no
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The procedures and timing for making your election are described under  Election Procedures beginning on page 54. As described in more detail
under  Allocation Procedures below, the exchange agent appointed by First Place to allocate and pay the merger consideration will give priority
to shares that have been designated as stock election shares and cash election shares in determining which type of consideration holders of these
shares will receive. No election shares will be the first shares to be allocated to the form of consideration that has been undersubscribed.

Adjustment of Exchange Ratio

The exchange ratio is 0.97 shares of First Place common stock for each share of Camco common stock. However, if the average of the closing
price per share for First Place common stock on the Nasdaq Global Select Market for the 25 consecutive Nasdaq trading day period ending on
the tenth day prior to completing the merger is:

equal to or greater than $16.80, the exchange ratio will be adjusted so that the adjusted exchange ratio multiplied by the average
share price of First Place common stock will equal $16.30; or

equal to or less than $11.20, First Place may, but is not obligated to, increase the exchange ratio so that the adjusted exchange ratio
multiplied by the average share price of First Place common stock will equal $10.86.
Allocation Procedures

It is unlikely that Camco stockholders will elect to receive each form of consideration in the exact proportions in which such consideration must
be paid under the terms of the merger agreement. Accordingly, the exchange agent may have to reallocate the form of consideration to be
received to a form other than that elected by certain Camco stockholders.

The allocation procedures give priority to the elections made by Camco stockholders as to the form of consideration they wish to receive. The
procedures also give effect to the requirement that 73.501% of the outstanding shares of Camco common stock must be exchanged for shares of
First Place common stock.

Allocation Formula

The exchange agent will allocate among holders of Camco common stock the right to receive First Place common stock or cash in the
acquisition as follows:

If the number of cash election shares is less than the product of 26.499% multiplied by the number of shares of Camco common stock issued and
outstanding immediately prior to the closing of the acquisition, then:

All cash election shares will be converted into the right to receive cash;

A sufficient number of shares will be converted into cash election shares, first from among the holders of no election
shares and then, if necessary, from among the holders of stock election shares on a pro rata basis, so that the total number
of cash election shares equals the product of 26.499% multiplied by the number of shares of Camco common stock issued
and outstanding immediately prior to the closing of the acquisition; and

The stock election shares that are not reallocated as cash election shares will be converted into the right to receive First Place
common stock.
If the number of cash election shares is greater than the product of 26.499% multiplied by the number of shares of Camco common stock issued
and outstanding immediately prior to the closing of the acquisition, then:
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then, if necessary, from among the holders of cash election shares, on a pro
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rata basis, so that the remaining number of cash election shares equals the product of 26.499% multiplied by the number of shares of
Camco common stock issued and outstanding immediately prior to the closing of the acquisition; and

The cash election shares that are not reallocated as stock election shares will be converted into the right to receive cash.
If the number of cash election shares is equal to the product of 26.499% multiplied by the number of shares of Camco common stock issued and
outstanding immediately prior to the closing of the acquisition, then:

All cash election shares will be converted into the right to receive cash and all no election shares and all stock election shares will be
converted into the right to receive First Place common stock.
If the exchange agent is required to reallocate stock election shares to the right to receive cash on a pro rata basis, the pro ration will be based on
the percentage of the total number of stock election shares held by such holder. If the exchange agent is required to reallocate cash election
shares to the right to receive First Place common stock on a pro rata basis, the pro ration will be based on the percentage of the total number of
cash election shares held by such holder.

For further information concerning the historical prices of First Place common stock, see Market Prices and Dividends beginning on page 76,

and the risks and other factors affecting the acquisition and First Place s business, see Risk Factors beginning on page 14. You are urged to obtain
current market prices for First Place common stock in connection with voting your shares pursuant to the merger agreement at the Camco special
meeting and making your election decision when you receive your election form after the acquisition is completed.

You should also be aware that while the amount of cash to be exchanged for a share of Camco common stock will always be $13.58, it is
possible that the value of the shares of First Place common stock issued in exchange for a share of Camco common stock may be more or less
than $13.58. For example, assuming the conversion ratio remains 0.97 shares of First Place common stock for each share of Camco common
stock and the market price of First Place common stock increases to $16.75 or decreases to $12.50 by the date stock certificates are mailed, the
per share stock consideration would have an aggregate value of approximately $16.25 or $12.13, respectively, on such date.

Election Procedures

No more than 15 days after the completion of the acquisition, the exchange agent, which will be selected by First Place to handle the mailing and
processing of the election forms and letters of transmittal and the payment of the consideration to you, will mail to each holder of record of
shares of Camco common stock at the effective time of the acquisition:

written notice of the completion of the acquisition;

an election form to select the form of merger consideration you want to receive; and

a letter of transmittal and instructions for making the election and effecting the surrender of certificates representing shares of Camco
common stock in exchange for the merger consideration allocated to them.
All elections must be made on an election form. Camco stockholders will have 30 days after the date the election form is mailed to them to
return the election form.

To make an effective election with respect to your shares of Camco common stock, you must:

properly complete and return the election form and letter of transmittal provided to you by the exchange agent;
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deliver the election form and letter of transmittal with your stock certificates representing such shares (or an appropriate guarantee of
delivery of such certificates); and

deliver with the election form and letter of transmittal any other required documents prior to 5:00 p.m., local time, on the 30™ day
after the election form is mailed by the exchange agent, or the election deadline.
Even if you have no preference, it is suggested that you return your election form and letter of transmittal, together with your stock certificate(s)
by the election deadline indicating that you have no preference, so that you may receive the consideration allocable to you promptly following
completion of the exchange procedures after the acquisition is consummated.

If your shares are held in street name by your broker, only your broker or other nominee can make an election with respect to the consideration
to be received by you in exchange for your shares of Camco common stock. Your broker or other nominee, however, will not be able to make
the election without instructions from you. You should instruct your broker or other nominee on which election to make, following the directions
your broker or other nominee provides. If you fail to instruct your broker or other nominee on which election to make, you will be treated as if
you did not make an election with respect to the consideration to be received by you in exchange for your shares of Camco common stock. Such
shares will be treated as no election shares and will be subject to the allocation procedures described in this joint proxy statement/prospectus.

You should not return your Camco stock certificates with the enclosed proxy, and stock certificates should not be forwarded to First
Place, Camco or any other party until you have received the letter of transmittal, which will be sent to you after we complete the
acquisition.

If you have a particular preference as to the form of consideration to be received for your shares of Camco common stock, you should
make an election. If you either (1) do not submit a properly completed election form by the election deadline, or (2) revoke your election
form prior to the deadline and do not resubmit a properly completed election form by the election deadline, the shares of Camco
common stock held by you will be designated no election shares, meaning that whether you receive cash or stock will solely be
determined by the applicable percentages that must be paid in each form of consideration.

Neither the Camco board nor its financial advisor makes any recommendation as to whether stockholders should elect to receive the
cash consideration or the stock consideration in the acquisition. You must make your own decision with respect to such election, bearing
in mind the tax consequences of the election you choose. See  Federal Income Tax Consequences, beginning on page 71.

Upon surrender of a stock certificate of Camco common stock to the exchange agent for exchange and cancellation, together with a duly

executed letter of transmittal, the holder of such certificate will be entitled to receive the merger consideration in exchange for such shares,
subject to such holder s election and the completion of the allocation procedures. The certificate for Camco common stock so surrendered will be
canceled. No interest will be paid or accrued on any cash constituting merger consideration or paid in lieu of fractional shares.

No stock certificates representing fractional shares of First Place common stock will be issued upon the surrender or exchange of Camco stock
certificates. In lieu of the issuance of any such fractional share, First Place will pay to each former stockholder of Camco who otherwise would
be entitled to receive a fractional share of First Place common stock an amount in cash, without interest, determined by multiplying the fraction
of a share of First Place common stock which such holder would otherwise be entitled to receive pursuant to the merger agreement by $13.58,
rounded to the nearest whole cent. Former stockholders of Camco shall not be entitled to any dividend, voting or any other rights with respect to
fractional shares.
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If you receive shares of First Place common stock in the acquisition, you will receive dividends on First Place common stock or other
distributions declared after the completion of the acquisition only if you have surrendered your Camco stock certificates and only to the extent
that you have not received dividends from Camco for the same dividend period. Only then will you be entitled to receive all previously withheld
dividends and distributions, without interest.

After completion of the acquisition, no transfers of Camco common stock issued and outstanding immediately prior to the completion of the
acquisition will be allowed. Camco stock certificates that are presented for transfer after the completion of the acquisition will be canceled and
exchanged for the appropriate merger consideration.

First Place will only issue a First Place stock certificate in a name other than the name in which a surrendered Camco stock certificate is
registered if you present the exchange agent with all documents required to show and effect the unrecorded transfer of ownership of the shares of
Camco common stock formerly represented by such Camco stock certificate, and show that you paid any applicable stock transfer taxes.

If your Camco stock certificate has been lost, stolen or destroyed, you may be required to deliver an affidavit and a lost certificate bond as a
condition to receiving any First Place stock certificate or cash to which you may be entitled.

As noted above, you should not send your stock certificate to First Place or Camco until you have received and return the letter of transmittal
and election form. However, if you cannot locate your stock certificate, please contact D. Edward Rugg, the Secretary of Camco at
(740) 432-5641 to make suitable arrangements in advance of the closing of the acquisition and the exchange of stock certificates.

Conditions to the Acquisition

Completion of the acquisition is subject to the satisfaction of certain conditions set forth in the merger agreement, or the waiver of such
conditions by the party entitled to do so, at or before the effective time of the acquisition. Each of the party s obligations to consummate the
acquisition under the merger agreement is subject to the following conditions:

the holders of a majority of the outstanding shares of Camco and First Place must have approved the merger agreement;

all regulatory approvals by any governmental authority required to consummate the acquisition must have been obtained and must
remain in full force and effect, all statutory waiting periods in respect thereof must have expired, and no required approval may
contain any term, condition or restriction which either party reasonably determines in good faith would materially and adversely
affect the economic or business benefits of the acquisition to such party as to render inadvisable, in its reasonable good faith
judgment, the consummation of the acquisition;

no order, injunction, decree or other legal restraint or prohibition that prevents the consummation of the acquisition, the bank merger
or the other transactions contemplated by the merger agreement shall be in effect;

the registration statement of First Place of which this joint proxy statement/prospectus is a part must have become effective under the
Securities Act of 1933 and no stop order suspending the effectiveness of such registration statement shall have been issued and no
proceedings for that purpose shall have been initiated or threatened by the Securities and Exchange Commission;

the shares of First Place common stock to be issued in connection with the acquisition must have been approved for listing on the
Nasdaq Global Select Market; and

each of First Place and Camco must have received an opinion of Patton Boggs LLP to the effect that the acquisition will constitute a
reorganization within the meaning of Section 368(a) of the Internal Revenue Code.
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In addition to the foregoing conditions, the obligation of First Place to consummate the acquisition under the merger agreement is subject to the
following conditions, which may be waived by First Place:

the representations and warranties of Camco in the merger agreement must be true and correct in all material respects as of the date
of the merger agreement and as of the closing date of the acquisition, except as to any representation or warranty which specifically
relates to an earlier date;

Camco must have performed in all material respects all obligations required to be performed by it under the merger agreement at or
prior to consummation of the acquisition;

First Place must have received a certificate from specified officers of Camco with respect to compliance with the foregoing
conditions to the obligations of First Place;

the directors and executive officers of Camco who own stock must have entered into and delivered a voting agreement with First
Place on the date of the merger agreement, which condition is already complete (see ~ Voting Agreements, beginning on page 74);

Camco must have obtained all material consents, approvals or waivers of Camco s rights, obligations or interests under any loan,
credit agreement, note, mortgage, indenture, license, lease or other agreement or instrument before the acquisition closing unless a
failure to obtain such consents, approvals or waivers would not have a material adverse effect on Camco or adversely impact the
economic or business benefits of the merger;

there must be no governmental proceeding seeking an injunction;

there must not be 15% or more of the outstanding shares of Camco common stock exercising rights of appraisal (See ~ Camco
Stockholders Appraisal Rights beginning on page 68);

there must be no payment that would exceed the limitations set forth in Section 280G of the Internal Revenue Code prior to closing
the acquisition;

Camco and Camco Bank must have obtained all material regulatory permits and approvals prior to closing the acquisition; and

First Place must have received such certificates of Camco s officers or others and such other documents to evidence fulfillment of the
conditions to its obligations as First Place may reasonably request.
In addition to the other conditions set forth above, the obligation of Camco to consummate the acquisition under the merger agreement is subject
to the following conditions, which may be waived by Camco:

the representations and warranties of First Place in the merger agreement must be true and correct in all material respects as of the
date of the merger agreement and as of the closing date of the acquisition, except as to any representation or warranty which
specifically relates to an earlier date;
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First Place must have performed in all material respects all obligations required to be performed by it under the merger agreement at
or prior to consummation of the acquisition;

Camco must have received a certificate from specified officers of First Place with respect to compliance with the foregoing
conditions to the obligations of Camco;

there must be no governmental proceeding seeking an injunction;

First Place must have deposited with the exchange agent the stock consideration and cash consideration to be paid to the holders of
Camco common stock in the acquisition;

First Place and First Place Bank must have obtained all material regulatory permits and approvals prior to closing the acquisition;
and

Camco must have received such certificates of First Place s officers or others and such other documents to evidence fulfillment of the
conditions to its obligations as Camco may reasonably request.
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Consummation of the acquisition and the subsidiary merger are subject to receipt of certain regulatory approvals.

Office of Thrift Supervision. First Place intends to acquire Camco by way of a merger, whereby Camco will merge with and into First Place, with
First Place as the surviving company and by merging Camco Bank with First Place Bank. The acquisition and the subsidiary merger are subject
to the prior approval of the OTS under the Home Owners Loan Act. First Place and Camco have filed applications with the OTS to obtain prior
approval of the acquisition and the subsidiary merger. In reviewing applications, the OTS considers:

the effect of the transaction upon competition;

the financial and managerial resources and future prospects of the merging and resulting institutions;

the capital levels of the surviving savings institution;

the performance of the applicants in helping to meet the credit needs of the relevant communities, including low- and
moderate-income neighborhoods; and

the convenience and needs of the community served.
The OTS will not approve a transaction:

that would result in a monopoly or would be in furtherance of any combination, conspiracy or attempt to monopolize the business of
banking in any part of the United States; or

whose effect in any section of the United States may be to substantially lessen competition, or tend to create a monopoly, or which in
any other manner would be in restraint of trade, unless the probable effects of the transaction in meeting the convenience and needs
of the community clearly outweigh the anti-competitive effects of the transaction.
Any transaction approved by the OTS may not be completed until 30 days after the OTS approval, during which time the U.S. Department of
Justice may challenge such transaction on antitrust grounds. With the approval of the OTS and the U.S. Department of Justice, the waiting
period may be reduced to 15 days.

Status of Applications and Notices. First Place and Camco have filed all required applications with applicable regulatory authorities in
connection with the acquisition and the subsidiary merger. There can be no assurance that all requisite approvals will be obtained, that such
approvals will be received on a timely basis or that such approvals will not impose any term, condition or restriction which either party
reasonably determines in good faith would materially or adversely affect the economic or business benefits of the acquisition to such party, as to
render inadvisable in its reasonable good faith judgment the consummation of the acquisition. If any such term, condition or restriction is
imposed, either First Place or Camco may elect not to consummate the acquisition. See  Conditions to the Acquisition, beginning on page 56.

The approval of any application merely implies the satisfaction of regulatory criteria for approval, which does not include review of the
acquisition from the standpoint of the adequacy of the merger consideration to be received by Camco stockholders. Furthermore, regulatory
approvals do not constitute an endorsement or recommendation of the acquisition.
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The merger agreement contains certain covenants of the parties regarding the conduct of their respective businesses pending consummation of
the acquisition. These covenants, which are contained in Article V of the merger agreement included as Annex I hereto, are briefly described
below.

Pending consummation of the acquisition, Camco may not, among other things, take any of the following actions without the prior written
consent of First Place:

conduct its business other than in the ordinary and usual course consistent with past practice or fail to use reasonable best efforts to
preserve its business organization, keep available the present services of its employees and preserve for itself and First Place the
goodwill of the customers of Camco and its subsidiaries and others with whom business relations exist;

other than pursuant to options exercisable for shares of Camco common stock, issue, sell or otherwise permit to become outstanding,
or authorize the creation of any additional shares of equity or debt securities or any rights to acquire such stock or permit any
additional shares of equity securities to become subject to grants of stock options;

make, declare, pay or set aside for payment any dividend or declare or make any distribution on any shares of Camco common stock,
other than quarterly cash dividends paid in the ordinary course of business not to exceed $0.075 per quarter and only if Camco does
not report a loss for such quarter;

directly or indirectly adjust, split, combine, redeem, reclassify, purchase or otherwise acquire, any shares of its capital stock;

declare any special dividend;

enter into or amend or renew any employment, consulting, severance or similar agreements or arrangements with any director,
officer or employee of Camco or grant any salary or wage increase or increase any employee benefit (including incentive or bonus
payments), except for (1) normal individual increases in compensation to employees in the ordinary course of business consistent
with past practice, provided that no such increase shall result in an individual annual adjustment of more than 3.5%; (2) for other
changes that are required by applicable law; or (3) to satisfy existing contractual obligations previously disclosed by Camco to First
Place;

hire any person as an employee, except (1) to satisfy existing contractual obligations previously disclosed by Camco or (2) to fill a
vacancy arising after the date of the merger agreement, provided that such person s salary is not more than $50,000 on an annual
basis;

enter into, establish, adopt or amend or make any contributions to any employee benefit plan, except (1) as may be required by law
or (2) to satisfy existing contractual obligations previously disclosed;

sell, transfer, pledge, encumber or otherwise dispose of material assets, deposits, business or properties;

acquire all or any portion of the assets, business, deposits or prospectus of any other entity;
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make capital expenditures, other than in the ordinary course of business, in excess of $50,000;

amend its restated certificate of incorporation or restated bylaws (or equivalent documents);

change its principles, practices or methods of accounting except as required by GAAP;

enter into, renew, terminate, amend or modify any service agreement or other contract that exceeds $50,000 in value;

settle litigation claims which involve the payment by Camco in excess of $10,000 or that would impose a material restriction on
Camco or would otherwise have a material adverse effect on Camco;

enter into new material lines of business, other than the origination of FHA or VA loans, or change its principal operating policies
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file any application or make any contract with respect to branching or site location or site relocation;

enter into derivatives contracts;

incur new indebtedness in excess of $50,000,000 with a term of no more than one year or assume, guarantee, endorse or otherwise
become responsible for obligations of another person outside the ordinary course of business;

originate any certificates of deposit in excess of $250,000 ( Jumbo CD ) or reprice any existing Jumbo CD in excess of the current
Federal funds rate plus 200 basis points;

acquire any debt security or equity investment other than federal funds or short-term U.S. Government securities or U.S. Government
agency securities;

make or modify loans outside of the ordinary course and in excess of certain limitations on the principal balances of such loans as set
forth in the merger agreement;

purchase or commit to purchase any bulk loan portfolio;

originate, purchase or otherwise acquire any (1) loans from any correspondent relationship other than existing correspondent
relationships, (2) acquisition, development or speculative construction loan, (3) one- to four-family non-owner occupied loan or
investor loan with a loan to value ratio greater than 70%, (4) builder construction lines of credit or (5) loan with a loan to value ratio
greater than 80% of the lower of the appraised value or the purchase price other than loans with private mortgage insurance on the
portion that exceeds 80%;

acquire (other than by way of foreclosure) real estate or any real estate development project;

take any action that would prevent or impede the acquisition from qualifying as a reorganization under Section 368(a) of the Internal
Revenue Code;

elect or appoint any new member to the board of directors or appoint any officer of Camco or any subsidiary who is not
already serving as member of such board or serving as an officer;

enter into any agreement or arrangement with any Camco officer, director or their respective immediate family members, affiliates or
associates, other than compensation of such officers and directors in the ordinary course of business;

increase, reduce, diminish or otherwise materially adversely affect the existing level, quality and frequency of advertising,
commercials and/or other promotional campaigns for Camco and its subsidiaries;

issue any broad communication to Camco s customers or employees, except for communications done in the ordinary course of
business that do not relate to the acquisition or the content of any such communication, and if about the acquisition, is consistent with

Table of Contents 98



Edgar Filing: CAMCO FINANCIAL CORP - Form DEF 14A

information publicly available through approved press releases or through SEC, OTS, FDIC, Ohio Division or Federal Reserve
Board regulatory filings;

establish, acquire or otherwise create any new subsidiary;

make any elections, or change current elections, with respect to taxes of Camco;

take any action that would result in (1) any of the representations and warranties of Camco not being true and correct in any material
respect at or prior to the effective time of the acquisition, (2) any of the conditions to consummation of the acquisition set forth in the
merger agreement not being satisfied or (3) a material violation of the merger agreement, except in each case as may be required by
applicable law or regulation; or

agree to do any of the foregoing.

60

Table of Contents 99



Edgar Filing: CAMCO FINANCIAL CORP - Form DEF 14A

Table of Conten

The merger agreement also provides that pending consummation of the acquisition, First Place may not, and will cause each subsidiary of First
Place not to take any of the following actions without the prior written consent of Camco:

any action that would prevent or impede the acquisition from qualifying as a reorganization under Section 368(a) of the Internal
Revenue Code;

any action that would result in (1) any of the representations and warranties of First Place not being true in any material respect at or
prior to the effective time of the acquisition, (2) any of the conditions to consummation of the acquisition set forth in the merger
agreement not being satisfied, or (3) a material violation of the merger agreement, except in each case as may be required by
applicable law or regulation;

amend its certificate of incorporation or bylaws in a manner that would materially and adversely affect the economic benefits of the
acquisition to the holders of Camco common stock;

declare or pay any extraordinary or special dividends on or make any extraordinary or special distributions to First Place s
stockholders; or

agree to do any of the foregoing.
Board of Directors Covenant to Recommend the Merger Agreement

Pursuant to the merger agreement, the Camco board of directors is required to recommend that Camco stockholders approve the merger
agreement at all times prior to and during the meeting of Camco stockholders at which the merger agreement is to be considered by them.
However, the Camco board of directors may withhold, withdraw, amend or modify its recommendation if it determines in good faith, after
consultation with its outside counsel and financial advisors, that such action is legally required in order for the directors of Camco to comply
with their fiduciary duties to the Camco stockholders under applicable law, provided that any such action in connection with an acquisition
proposal must comply with the requirements described under ~ No Solicitation below.

No Solicitation

The merger agreement provides that Camco shall not, and that Camco shall direct and use its reasonable best efforts to cause its directors,

officers, employees, agents and representatives not to, directly or indirectly, initiate, solicit, encourage or otherwise facilitate any inquiries or the
making of any proposal or offer with respect to an acquisition proposal, which is defined to mean any proposal or offer with respect to a merger,
reorganization, share exchange, consolidation or similar transaction involving Camco, or any purchase of all, or substantially all, of the assets of
Camco, or more than 25% of the outstanding equity securities of Camco.

In the merger agreement, Camco also agreed that it would not and that it would direct and use its reasonable best efforts to cause its directors,
officers, employees, agents and representatives not to, directly or indirectly, engage in any negotiations concerning, or provide any confidential
information or data to, or have any discussions with, any person relating to an acquisition proposal, or otherwise facilitate any effort or attempt
to make or implement an acquisition proposal. However, Camco or its board of directors may:

comply with its disclosure obligations under federal or state law;

provide information in response to a request received from a person who has made an unsolicited bona fide written acquisition
proposal if the Camco board of directors receives from such person an executed confidentiality agreement;
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engage in any negotiations or discussions with any person who has made an unsolicited bona fide written acquisition proposal; or

recommend such an acquisition proposal to the stockholders of Camco;
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if and only to the extent that in each of the last three cases referred to above, (1) the Camco board of directors determines in good faith following
consultation with its outside legal counsel that such action would be required in order for its directors to comply with their respective fiduciary
duties under applicable law and (2) the Camco board of directors determines in good faith following consultation with its outside legal counsel

and receipt of a written opinion from its financial advisors that such acquisition proposal, if accepted, is reasonably likely to be consummated,
taking into account all legal, financial and regulatory aspects of the proposal and the person making the proposal and would, if consummated,
result in a transaction more favorable to Camco s stockholders from a financial point of view than the merger with First Place. An acquisition
proposal that is received and considered by Camco in compliance with these requirements and approved by the Camco board of directors is
referred to as a  superior proposal. Camco is required to promptly notify First Place if any such inquiries, proposals or offers are received by, any
such information is requested from, or any such discussions or negotiations are sought to be initiated or continued with, Camco or any of its
representatives.

Representations and Warranties of the Parties

Pursuant to the merger agreement, First Place and Camco made certain customary representations and warranties relating to the following
matters, among others:

corporate organization and similar corporate matters;

capital structure;

authorization of the merger agreement and related documents and the absence of conflicts;

consents and regulatory approvals required to effect the acquisition;

reports filed with the SEC, OTS, Ohio Division, Federal Reserve Board and other regulatory organizations, as applicable to such
party;

financial statements and the absence of undisclosed liabilities;

legal proceedings;

taxes;

employee benefit plan matters;

compliance with applicable laws and reporting requirements;

agreements with regulators;

Table of Contents 102



Edgar Filing: CAMCO FINANCIAL CORP - Form DEF 14A

loan portfolios;

assistance agreements;

absence of certain changes or events;

board approval and, with respect to Camco, applicable state takeover laws;

the stockholder vote required to approve the merger agreement;

transactions with affiliates;

Community Reinvestment Act compliance; and

insurance.
In addition, Camco also made certain customary representations and warranties relating to investment securities, administration of fiduciary
accounts, environmental matters, derivative transactions, intellectual property, material agreements, its mortgage banking business, benefits
payable upon termination of employment, deposits, real property, an opinion from Stifel, and its indemnification obligations. For detailed
information concerning these representations and warranties, reference is made to Articles III and IV of the merger agreement
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included as Annex I to this joint proxy statement/prospectus. Such representations and warranties must remain accurate in all material respects
through the completion of the acquisition. See ~ Conditions to the Acquisition, beginning on page 56.

Under the terms of the merger agreement, a material adverse effect on either First Place or Camco is defined to mean any effect that (1) is
material and adverse to the business, properties, assets, liabilities, results of operations, financial condition or business of such entity and its
subsidiaries taken as a whole or (2) would materially impair the ability of such entity to perform its obligations under the merger agreement or
otherwise materially threaten or impede the consummation of the acquisition. However, under the terms of the merger agreement, none of the
following would be deemed to constitute a material adverse effect on any entity:

changes in thrift, banking and similar laws of general applicability or interpretations of them by courts or governmental authorities,
including changes in general economic conditions and changes in prevailing interest and deposit rates;

changes in GAAP or regulatory accounting requirements applicable to thrifts, banks or their holding companies generally;

modifications or changes to valuation policies and practices, in connection with the transactions contemplated by the merger
agreement or restructuring charges taken in connection with them, in each case in accordance with GAAP;

changes resulting from expenses in connection with the merger agreement;

the effects of any action or omission taken with the prior consent of the other party as contemplated by the merger agreement;

the payment of amounts due or provisions of any benefits to any officer or employee under any employment, change in control or
severance agreements; and

acts of terrorism or war.
Subsidiary Merger

In connection with the merger of Camco into First Place, First Place Bank and Camco Bank will enter into a plan of merger pursuant to which
Camco Bank will merge with and into First Place Bank, with First Place Bank as the surviving institution and wholly-owned subsidiary of First
Place. This subsidiary merger is expected to occur immediately after the merger of Camco with and into First Place. The plan of merger may be
terminated by mutual consent of the parties at any time and will be terminated automatically in the event the merger agreement is terminated. In
addition, First Place and Camco may agree, because of business, tax or other considerations, to revise the structure of the subsidiary merger
before the subsidiary merger is completed by amending the plan of merger. A revision to the structure of the subsidiary merger will not change
the consideration you will receive in the acquisition.

Effective Time of the Acquisition

First Place is acquiring Camco through the merger of Camco with and into First Place, with First Place as the surviving company. The
acquisition will become effective upon the filing of the certificate of merger with the Delaware Secretary of State, unless a different date and
time is specified as the effective time in such documents. The certificate of merger will be filed only after the satisfaction or waiver of all
conditions to the acquisition set forth in the merger agreement, including approval of the merger agreement by Camco and First Place
stockholders and receipt of the necessary regulatory approvals. The date of such filings will be the closing date of the acquisition.

At the effective time of the acquisition, the directors and executive officers of First Place and First Place Bank serving immediately prior to the
effective time, as well as two persons from Camco s board of directors,
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will serve as such for the surviving company and First Place Bank following the acquisition. See  Interests of Certain Persons in the Acquisition
beginning on page 66.

We expect to complete the acquisition during the fourth quarter of calendar 2008, subject to the satisfaction of the conditions to the acquisition,
including the receipt of required regulatory approvals.

Amendment, Waiver and Extension of the Merger Agreement

To the extent permitted under applicable law, the merger agreement may be amended at any time by the parties by action taken or authorized by
their respective boards of directors. However, after stockholders of Camco have approved the merger agreement, no amendment may be made
that would reduce the amount or change the form of the consideration to be received by Camco s stockholders as provided in the merger
agreement, without Camco stockholder approval.

At any time before the completion of the acquisition, the parties may, by action taken or authorized by their respective boards of directors, to the
extent legally allowed:

extend the time for the performance of any of the obligations or other acts of the other party;

waive any inaccuracies in the representations and warranties contained in the merger agreement or in any documents delivered
pursuant to the merger agreement; and

waive compliance with any of the agreements or conditions contained in the merger agreement.

all extensions and waivers must be in writing and signed by the party against whom the waiver is to be effective.
Termination of the Merger Agreement

The merger agreement may be terminated by:

mutual consent of First Place and Camco in a written instrument, if the board of directors of each party so determines by two-thirds
vote of the members of its entire board;

either First Place or Camco upon written notice to the other,

60 days after the date on which any request or application for a requisite regulatory approval has been denied or withdrawn at
the request of the governmental entity unless a petition for rehearing or amended application has been filed within 60 days of
such denial or withdrawal, except that this right to terminate the agreement will not be available to any party whose failure to
fulfill any obligation under the merger agreement has been the cause of the denial or request for withdrawal;

if any governmental entity shall have issued a final non-appealable order enjoining or otherwise prohibiting the completion of
the acquisition or any transaction contemplated by the merger agreement;
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if any regulatory approval contains a term, condition or restriction which the terminating party reasonably determines in good
faith would materially adversely affect the economic or business benefits of the acquisition to such terminating party so as to
render inadvisable, in its reasonable good faith judgment, the consummation of the acquisition;

if the merger shall not have been consummated on or before December 31, 2008;

if the stockholders of Camco do not approve the merger agreement at a duly held meeting of Camco stockholders;

if the stockholders of First Place do not approve the merger agreement at a duly held meeting of First Place stockholders; or

64

Table of Contents 107



Edgar Filing: CAMCO FINANCIAL CORP - Form DEF 14A

Table of Conten

if the other party has materially breached any representation, warranty, covenant or other agreement under the merger
agreement, and it would have a material adverse effect in the case of a covenant, which has not been cured or could not be
cured within 30 days following written notice of the breach and, as long as the party seeking to terminate the merger
agreement has not also materially breached the merger agreement.

First Place if:

the board of directors of Camco does not recommend in this joint proxy statement/prospectus that its stockholders adopt the merger
agreement;

after recommending in this joint proxy statement/prospectus that stockholders of Camco adopt the merger agreement, the board of
directors of Camco withdraws, modifies or qualifies its recommendation in any respect adverse to the interests of First Place;

Camco fails to call, give proper notice of, convene and hold a meeting of its stockholders to consider and vote upon the merger
agreement; or

a third party commences a tender offer or exchange offer for 20% or more of the outstanding Camco common stock and the board of
directors of Camco recommends that Camco stockholders tender their shares in the offer or fails to recommend that they reject the
offer within a specified period.

Camco if:

the board of directors of First Place does not recommend in this joint proxy statement/prospectus that its stockholders adopt the
merger agreement;

after recommending in this joint proxy statement/prospectus that stockholders of First Place adopt the merger agreement, the board
of directors of First Place withdraws, modifies or qualifies its recommendation in any respect adverse to the interests of Camco;

First Place fails to call, give proper notice of, convene and hold a meeting of its stockholders to consider and vote upon the merger
agreement;

at any time prior to the Camco special meeting it determines to enter into an acquisition agreement or similar agreement with respect

toa superior proposal, as defined in the merger agreement and under  No Solicitation, beginning on page 61, which has been received
and considered by Camco in full compliance with the applicable terms of the merger agreement, provided that Camco has notified

First Place at least five business days in advance of any such termination and given First Place the opportunity during such period to

make an offer at least as favorable as the superior proposal, as determined in good faith by the Camco board of directors; or

the average closing price per share for First Place common stock on the Nasdaq Global Select Market for the 25 consecutive Nasdaq
trading day period ending on the tenth day prior to the closing of the acquisition is less than $11.20, subject to First Place s ability to
increase the exchange ratio to the point that the adjusted exchange ratio multiplied by First Place s average closing price equals
$10.86.

Termination Fees

The merger agreement provides that Camco must pay First Place a $3.8 million termination fee if the merger agreement is terminated by First
Place under the following circumstances:
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First Place s registration statement and authorizing and executing the plan of merger between First Place Bank and Camco Bank;

the Camco board of directors does not recommend in this joint proxy statement/prospectus that the Camco stockholders adopt the
merger agreement;,
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after recommending the merger agreement in this joint proxy statement/prospectus, the Camco board of directors withdraws,
modifies or qualifies its recommendation in any respect adverse to First Place;

Camco fails to call, give proper notice of, convene and hold a meeting of its stockholders to consider and vote upon the merger
agreement;

a third party commences a tender offer or exchange offer for 20% or more of the outstanding Camco common stock and the board of
directors of Camco recommends that Camco stockholders tender their shares in the offer or otherwise fails to recommend that they
reject the offer within a specified period;

Camco materially breaches any of its representations, warranties or covenants in the merger agreement, the failure to close the
acquisition by December 31, 2008 is caused by Camco or Camco fails to obtain the required vote of its stockholders, in each case
only if there is a publicly announced proposal or offer with respect to a merger, reorganization share exchange, consolidated or
similar transaction involving Camco or any purchase of all or substantially all of the assets of Camco or more than 25% of the
outstanding equity securities of Camco; or

the acceptance by Camco of a superior acquisition proposal that First Place decides not to match.
Any termination fee that becomes payable pursuant to the merger agreement must be paid within two business days following the date of
termination of the merger agreement. If Camco fails to timely pay the termination fee to First Place, Camco will be obligated to pay the costs
and expenses incurred by First Place in connection with any action in which First Place prevails, taken to collect payment of such amounts,
together with interest.

Interests of Certain Persons in the Acquisition

In considering the recommendation of the board of directors of Camco to vote for the proposal to adopt the merger agreement, Camco
stockholders should be aware that certain of Camco s directors and executive officers have interests in the acquisition as individuals which are in
addition to, or different from, their interests as stockholders of Camco. The Camco board of directors was aware of these factors and considered
them, among other matters, in approving the merger agreement and the acquisition. These interests are described below.

Employment Agreement. Camco has an employment agreement with Richard C. Baylor for a term ending January 31, 2011. Under the
employment agreement, if Mr. Baylor s employment is terminated by Camco in connection with or within one year after a change of control for
any reason other than just cause, Mr. Baylor will be entitled to payment of an amount equal to three times his average annual compensation (as
such term is defined in Section 280G of the Internal Revenue Code of 1986). In addition, Mr. Baylor is entitled to continued coverage under all
health, life and disability benefit plans for 36 months and all directors fees he would have earned if he had remained a director for a period of
36 months. Mr. Baylor is also entitled to these benefits if he voluntarily terminates his employment within twelve months following a change of
control for good reason, which is defined as (1) the present capacity or circumstances in which he is employed are materially and adversely
changed, in his reasonable opinion (including, without limitation, a reduction in responsibilities or authority, the assignment of duties or
responsibilities substantially inconsistent with those normally associated with the position of President and Chief Executive Officer or a
reduction in salary); (2) he is no longer the President and Chief Executive Officer of Camco or any successor by merger to Camco; (3) he is
required to move his personal residence, or perform his principal executive functions, more than 35 miles from his primary office; or (4) Camco
otherwise breaches the agreement in any material respect.

Change of Control Agreements. Camco has entered into a Change of Control Agreement with each of David S. Caldwell, D. Edward Rugg,
Edward A. Wright, Kemper C. Allison and Kristina K. Tipton. As specified in the change of control agreements for Messrs. Caldwell, Rugg,
Wright and Allison, if the officer is terminated by Camco for any reason other than just cause, within six months prior to a change of control, or
within one year after a change of control, Camco will pay (1) the officer an amount equal to two times his annual compensation
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and (2) the premiums required to maintain coverage under the health insurance plan in which the officer is a participant immediately prior to the
change of control until the earlier of (i) the second anniversary of his termination or (ii) the date the officer is included in another employer s
benefit plans. Camco defines annual compensation as base salary. The officer will also be entitled to payments if he voluntarily terminates his
employment within twelve months following a change of control for good reason, which is defined in the agreements as (1) the capacity or
circumstances in which the officer is employed are changed (including, without limitation, a reduction in responsibilities or authority, or a
reduction in salary; (2) the officer is required to move his personal residence, or perform his principal executive functions, more than thirty-five
miles from his primary office as of the date of the agreement; or (3) Camco otherwise breaches the agreement. Ms. Tipton s change of control
agreement is the same as the others except that it provides for a payment of one time her annual salary and the payment of premiums for the
earlier of (i) the first anniversary of her termination or (ii) the date she is included in another employer s benefit plans.

Stock Options. Under the terms of the merger agreement, each outstanding option to purchase Camco common shares, whether or not it is
exercisable, will be converted automatically into an option to purchase shares of First Place common stock. The number of shares of First Place
common stock subject to each assumed Camco option will be equal to the number of shares of Camco common stock previously subject to the
assumed Camco option multiplied by the exchange ratio (as may be adjusted) and the per share exercise price under each such Camco option
will be adjusted by dividing the per share exercise price under each such Camco option by the exchange ratio (as may be adjusted). As of
October 3, 2008, directors and executive officers of Camco, as a group, hold outstanding options to purchase 188,507 Camco common shares
with a weighted average exercise price of $14.59 per share. A total of 31,135 unvested options will be accelerated and will vest upon the
completion of the merger.

Salary Continuation Agreements. Each of Messrs. Baylor, Rugg, Caldwell and Wright is a party to a 2002 Salary Continuation Agreement with
Camco. As specified in each of the agreements, upon a change of control followed within 12 months by a termination of his employment, each
officer will become 100% vested in his accrual balance and receive payments based on that balance for 15 years, beginning in the month
following termination. Messrs. Rugg and Wright also each have a 1996 Salary Continuation Agreement with Camco Bank. Each 1996
agreement provides for a benefit upon a change of control while he is in the active service of Camco Bank. He will receive a lump sum payment
based on 100% of his vested accrual balance after the change of control. Under both the 1996 and 2002 Salary Continuation Agreements, the
benefit is only payable up to the amount that would not trigger excise tax under Section 280G.

Appointment of Directors to the First Place and First Place Bank Boards of Directors. Upon the completion of the merger, two members of
Camco s current directors will be appointed to serve on the board of directors of First Place and First Place Bank.

Appointment of Directors to an Advisory Board. Effective upon the completion of the merger, First Place will appoint each director of Camco
(other than the two selected above) and Mr. D. Edward Rugg to be members of an advisory board to First Place. The advisory board will be
maintained for a period of one year and meet on a quarterly basis. Each member of the advisory board will receive a $1,500 fee for each
quarterly meeting attended.

Indemnification. For a period of three years following the effective time of the merger, First Place has agreed to indemnify and hold harmless the
current and former officers and directors of Camco and its subsidiaries against any costs or expenses incurred in connection with any claim,
action, suit, proceeding or investigation that is a result of matters that existed or occurred at or before the effective time of the merger to the
same extent as Camco currently provides for indemnification of its officers and directors. For a period of three years following the effective time
of the merger, First Place has also agreed to maintain the directors and officers liability insurance policy maintained by Camco for the current
officers and directors of Camco and its subsidiaries.
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Resale of First Place Common Stock

The shares of First Place common stock to be issued pursuant to the acquisition will be registered, and will be freely transferable, under the
Securities Act of 1933.

Camco Stockholders Appraisal Rights
Summary of Appraisal Rights Procedures

The following discussion of the provisions of Section 262 of the Delaware General Corporation Law is not a complete statement of the law
pertaining to appraisal rights and is qualified in its entirety by reference to the full text of Section 262 of the Delaware General Corporation Law,
a copy of which is attached to this joint proxy statement/prospectus as Annex IV and is incorporated into this summary by reference.

Camco is organized under Delaware law. Under Delaware law, any holder of Camco common stock who does not wish to accept the
consideration contemplated by the merger agreement for the stockholder s shares of common stock has the right to dissent from the merger and
seek an appraisal of, and to be paid, in cash, the fair cash value (exclusive of any element of value arising from the accomplishment or
expectation of the merger) for, shares of Camco common stock, as determined by the Delaware Chancery Court, together with a fair rate of
interest, if any. Your entitlement to appraisal rights is subject in all cases to your compliance with the provisions of Section 262 of the Delaware
General Corporation Law. Under Section 262, not less than 20 days before Camco s special meeting, Camco must notify each of the stockholders
of record of its capital stock as of the record date for the Camco special meeting that appraisal rights are available and include in the notice a

copy of Section 262. Camco intends that this joint proxy statement/prospectus constitute this notice.

Making sure that you actually perfect your appraisal rights can be complicated. The procedural rules are specific and must be followed precisely.
Your failure to comply with these procedural rules may result in your becoming ineligible to pursue appraisal rights. The following information
is intended as only a brief summary of the material provisions of the statutory procedures you must follow in order to perfect your appraisal
rights. Please review Section 262 for a complete description of the necessary procedures to be followed.

If you are a Camco stockholder and you wish to exercise your appraisal rights, you must satisfy the provisions of Section 262 of the Delaware
General Corporation Law, including the following:

You must make a written demand for appraisal: You must deliver a written demand for appraisal to Camco before the vote on the
merger agreement is taken at the Camco special meeting. This written demand for appraisal must be separate from your proxy card.
A vote against the merger agreement alone will not constitute a demand for appraisal.

You must refrain from voting for adoption of the merger agreement: You must not vote for adoption of the merger agreement. If
you vote, by proxy or in person, in favor of the merger agreement, this will terminate your right to appraisal. You can also terminate
your right to appraisal if you return a signed proxy card and:

fail to vote against adoption of the merger agreement; or

fail to note that you are abstaining from voting.
If you do either of these two things, your appraisal rights will terminate even if you previously filed a written demand for appraisal.

You must continuously hold your Camco shares: You must continuously hold your shares of Camco common stock from the date
you make the demand for appraisal through the effective date of the merger. If you are the record holder of Camco common stock on
the date the written demand for appraisal is made but thereafter transfer the shares prior to the effective date of the merger, you will
lose any right to appraisal for those shares.
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You should read the paragraphs below for more details on making a demand for appraisal:

A written demand for appraisal of Camco common stock is only effective if it is signed by, or for, the stockholder of record who
owns those shares at the time the demand is made. The demand must also be signed precisely as the stockholder s name appears on
his or her share certificate. If you are the beneficial owner of Camco common stock, but not the stockholder of record, you must have
the stockholder of record sign any demand for appraisal.

If you own Camco common stock in a fiduciary capacity, such as a trustee, guardian or custodian, you must disclose the fact that you
are signing the demand for appraisal in that capacity.

If you own Camco common stock with more than one person, such as in a joint tenancy or tenancy in common, all owners must sign,
or have signed for them, the demand for appraisal. An authorized agent, which could include one or more of the joint owners, may
sign the demand for appraisal for a stockholder of record; however, the agent must expressly disclose who the stockholder of record
is and that the agent is signing the demand as that stockholder s agent.

If you are a record owner, such as a broker, who holds Camco common stock as a nominee for others, you may exercise a right of
appraisal with respect to the shares held for one or more beneficial owners, while not exercising that right for other beneficial
owners. In that case, you should specify in the written demand the number of shares as to which you wish to demand appraisal. If
you do not expressly specify the number of shares, we will assume that your written demand covers all the shares of Camco common
stock that are in your name.

If you are a Camco stockholder who elects to exercise appraisal rights, you should mail or deliver a written demand to: Corporate
Secretary, Camco Financial Corporation, 6901 Glenn Highway, Cambridge, Ohio 43725.

It is important that Camco receive all written demands before the vote concerning the merger agreement is taken at the Camco
special meeting. As explained above, this written demand should be signed by, or on behalf of, the stockholder of record. The written
demand for appraisal should specify the stockholder s name and mailing address, the number of shares of stock owned, and that the
stockholder is demanding appraisal of the stockholder s shares.

If the merger is completed, each holder of Camco common stock who has perfected appraisal rights in accordance with Section 262
will be entitled to be paid by First Place for the stockholder s Camco common stock the fair value in cash of those shares. The
Delaware Court of Chancery will appraise the shares, determining their fair value, exclusive of any element of value arising from the
completion or expectation of the merger, together with a fair rate of interest, if any, to be paid upon the amount determined to be fair
value. In determining the fair value, the Chancery Court may take into account all relevant factors and upon its determination will
then direct the payment of the fair value of the shares, together with any interest, to the stockholders of Camco common stock who
have perfected their appraisal rights. The shares of Camco common stock with respect to which holders have perfected their
appraisal rights in accordance with Section 262 and have not effectively withdrawn or lost their appraisal rights are referred to in this
joint proxy statement/prospectus as the dissenting shares.

If you fail to comply with any of these conditions and the merger becomes effective, you will only be entitled to receive the
consideration provided in the merger agreement for your shares.
Written Notice: Within ten days after the effective date of the merger, First Place, as the surviving corporation in the merger, must give written
notice that the merger has become effective to each stockholder who has fully complied with the conditions of Section 262.
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conditions of Section 262 may file a petition in the Delaware Chancery Court. This petition should request that the Chancery Court determine
the value of the shares of stock held by all
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the stockholders who are entitled to appraisal rights. If you intend to exercise your appraisal rights, you should file this petition in the Chancery
Court. First Place has no obligation to file this petition, and if you do not file this petition within 120 days after the effective date of the merger,
you will lose your rights of appraisal.

Request for Appraisal Rights Statement: If you have complied with the conditions of Section 262, you are entitled to receive a statement from
First Place. This statement will set forth the number of shares not voted in favor of the merger and that have demanded appraisal rights and the
number of stockholders who own those shares. In order to receive this statement you must send a written request to First Place within 120 days
after the merger. After the merger, First Place has ten days after receiving a request to mail you the statement.

Chancery Court Procedures: If you properly file a petition for appraisal in the Chancery Court and deliver a copy to First Place, First Place will
then have 20 days to provide the Chancery Court with a list of the names and addresses of all stockholders who have demanded appraisal rights
and have not reached an agreement with First Place as to the value of their shares. The Registry in Chancery, if so ordered by the Court, will
give notice of the time and place fixed for the hearing of that petition to the stockholders on the list. At the hearing, the Chancery Court will
determine the stockholders who have complied with Section 262 and are entitled to appraisal rights. The Chancery Court may also require you to
submit your stock certificates to the Registry in Chancery so that it can note on the certificates that an appraisal proceeding is pending. If you do
not follow the Chancery Court s directions, you may be dismissed from the proceeding.

Appraisal of Shares: After the Chancery Court determines which stockholders are entitled to appraisal rights, the Chancery Court will appraise
the shares of stock that are the subject of the demand for appraisal. To determine the fair value of the shares, the Chancery Court will consider
all relevant factors except for any appreciation or depreciation due to the anticipation or accomplishment of the merger. After the Chancery
Court determines the fair value of the shares, it will direct First Place as the surviving corporation of the merger, to pay that value to the
stockholders who have successfully sought appraisal rights. The Chancery Court can also direct First Place to pay interest, simple or compound,
on that value if the Chancery Court determines that interest is appropriate. In order to receive payment for your shares under an appraisal
procedure, you must surrender your stock certificates to First Place.

The Chancery Court could determine that the fair value of shares of stock is more than, the same as, or less than the merger consideration.

Costs and Expenses of Appraisal Proceeding: The Chancery Court may determine the costs of the appraisal proceeding and allocate them among
the parties as the Chancery Court deems equitable under the circumstances. Upon application by a stockholder, the Chancery Court may order

all or a portion of the expenses incurred by any stockholder in connection with the appraisal proceeding, including reasonable attorneys fees and
the fees and expenses of experts, to be charged pro rata against the value of all shares entitled to appraisal. In the absence of that determination

or assessment, each stockholder bears his, her or its own expenses.

Loss of Stockholder s Rights: If you demand appraisal rights, after the effective date of the merger you will not be entitled:

to vote the shares of stock for which you have demanded appraisal rights for any purpose;

to receive payment of dividends or any other distribution with respect to the shares of stock for which you have demanded appraisal,
except for dividends or distributions, if any, that are payable to stockholders of record as of a record date prior to the effective time
of the merger; or

to receive the payment of the consideration provided for in the merger agreement (unless you properly withdraw your demand for
appraisal).
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If you do not file a petition for an appraisal within 120 days after the effective date of the merger, your right to an appraisal will terminate. You
may withdraw your demand for appraisal and accept the merger consideration by deliver to First Place a written withdrawal of your demand,
except that:

any attempt to withdraw made more than 60 days after the effective date of the merger will require the written approval of First
Place; and

an appraisal proceeding in the Chancery Court cannot be dismissed unless the Chancery Court approves.
If you fail to comply strictly with the procedures described above you will lose your appraisal rights, in which event you will be entitled
to receive the consideration with respect to your dissenting shares in accordance with the merger agreement. Consequently, if you are a
stockholder of Camco common stock and wish to exercise your appraisal rights, we strongly urge you to consult a legal advisor before
attempting to exercise your appraisal rights.

Federal Income Tax Consequences

General. The following description of certain material federal income tax consequences of the acquisition to stockholders of Camco is based
upon the opinion of Patton Boggs LLP, legal counsel to First Place. The opinion is included as Exhibit 8 to First Place s registration statement on
Form S-4 (Registration No. 333-152681) filed with the Securities and Exchange Commission. The federal income tax laws are complex and the
tax consequences of the acquisition may vary depending upon each stockholder s individual circumstances or tax status. Accordingly, this
description is not a complete description of all of the consequences of the acquisition and, in particular, may not address federal income tax
considerations that may affect the treatment of stockholders subject to special treatment under United States federal income tax law (including,
for example, foreign persons, financial institutions, dealers in securities, traders in securities who elect to apply a mark-to-market method of
accounting, insurance companies, tax-exempt entities, holders who acquired their shares of Camco common stock pursuant to the exercise of an
employee stock option or right or otherwise as compensation and holders who hold Camco common stock as part of a hedge, straddle or

conversion transaction ). In addition, no opinion is expressed with respect to the tax consequences of the acquisition under applicable foreign,
state or local laws or under any federal tax laws other than those pertaining to the income tax. This description is based on laws, regulations,
rulings and judicial decisions as in effect on the date of this joint proxy statement/prospectus, without consideration of the particular facts or
circumstances of any holder of Camco common stock. These authorities are all subject to change and any such change may be made with
retroactive effect. No assurance can be given that, after any such change, this description would not be different.

Tax matters are very complicated, and the tax consequences of the acquisition to you will depend upon the facts of your particular
situation. Accordingly, we strongly urge you to consult your own tax advisor to determine the particular federal, state, local or foreign
income or other tax consequences to you of the acquisition.

Tax Opinions. First Place and Camco have received an opinion from Patton Boggs LLP regarding certain tax aspects of the acquisition. The
opinion is based on facts, representations and assumptions that were provided by First Place and Camco and that are consistent with the state of
facts that First Place and Camco believe will exist as of the effective time of the acquisition. On the basis of such facts, representations and
assumptions, Patton Boggs LLP has opined that for federal income tax purposes, the acquisition, when consummated in accordance with the
terms of the merger agreement, will constitute a tax free reorganization within the meaning of Section 368(a) of the Internal Revenue Code of
1986, as amended (the Code ).

As a condition precedent to the obligations of First Place and Camco to effect the acquisition, Patton Boggs LLP must issue an opinion, dated as
of the effective date of the acquisition, that the acquisition will be treated for
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federal income tax purposes as a tax free reorganization within the meaning of Section 368(a) of the Code. Such opinion will be based upon
facts existing at the effective time of the acquisition, and in rendering such opinion, counsel will require and rely upon facts, representations and
assumptions that will be provided by First Place, Camco and others.

First Place and Camco will not seek any ruling from the Internal Revenue Service regarding any matters relating to the acquisition, and as a
result there can be no assurance that the Internal Revenue Service will agree with any of the conclusions described herein.

The Acquisition. The parties expect that the acquisition, when consummated in accordance with the terms of the merger agreement, will
constitute a tax free reorganization within the meaning of Section 368(a) of the Code and, accordingly, neither First Place nor Camco will
recognize any taxable gain or loss as a result of the acquisition.

The federal income tax consequences of the acquisition to a Camco stockholder generally will depend on whether the stockholder receives cash,
First Place common stock or a combination thereof in exchange for the stockholder s shares of Camco common stock.

Receipt of Only Stock. A Camco stockholder who receives solely First Place common stock in exchange for all of such stockholder s
shares of Camco common stock pursuant to the acquisition will not recognize gain or loss on the exchange. The stockholder s
aggregate basis of all of the First Place common stock actually received pursuant to the acquisition will be the same as his or her
basis in Camco common stock surrendered in exchange therefor, reduced by any amount allocable to a fractional share interest for
which cash is received (as described below). The stockholder s holding period in each share of First Place common stock received in
the acquisition (including any fractional shares deemed received and redeemed for cash as described below) will include the holding
period of the share of Camco common stock surrendered in exchange for the share of First Place common stock, provided that the
exchanged shares of Camco common stock were held by such stockholder as a capital asset at the effective time of the acquisition.
Recently promulgated Treasury Regulations provide guidance on the allocation of basis among specific shares of stock received in a
tax-free reorganization and the holding periods of shares of stock received when the transferor exchanges shares with varying tax
bases or holding periods. Camco stockholders that hold multiple blocks of Camco common stock should consult their tax advisors
regarding the application of these rules, including designations that a stockholder can make under the regulations and the timing of
making the designations.

Receipt of Only Cash. A Camco stockholder who receives solely cash in exchange for all of such stockholder s shares of Camco
common stock pursuant to the acquisition generally will recognize capital gain or loss in an amount equal to the difference between
the amount of cash received and the stockholder s aggregate tax basis for such shares of Camco common stock, which gain or loss
will be long-term capital gain or loss if such shares of Camco common stock were held as a capital asset for more than one year at
the effective time of the acquisition. If, however, any such Camco stockholder s receipt of cash has the effect of a distribution of a
dividend, the gain will be treated as ordinary dividend income to the extent of the stockholder s ratable share of First Place s
accumulated earnings and profits. For purposes of determining whether a Camco stockholder s receipt of cash has the effect of a
distribution of a dividend, the Camco stockholder will be treated as if it first exchanged all of its Camco common stock solely in
exchange for First Place common stock and then First Place immediately redeemed a portion of that stock for the cash the Camco
stockholder actually received in the acquisition. Receipt of cash in exchange for a portion of the Camco stockholder s First Place
stock that such stockholder is deemed to have received will generally not have the effect of a distribution of a dividend to the Camco
stockholder if such receipt is, with respect to the Camco stockholders, not essentially equivalent to a dividend or substantially
disproportionate, each within the meaning of Section 302(b) of the Code. In determining whether the receipt of cash is not essentially
equivalent to a dividend or substantially disproportionate, with respect to the Camco stockholder, certain constructive ownership
rules must be taken into account. Under the constructive ownership rules of the Code, a stockholder may be treated as owning stock
that is actually owned by another person or entity.
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Camco stockholders should consult their tax advisors as to the possibility that all or a portion of any cash received in exchange for
their shares of Camco common stock will be treated as a dividend. Dividends are generally currently taxed at the same rates that
apply to long-term capital gains.

Receipt of Cash and Stock. A Camco stockholder who receives both First Place common stock and cash consideration in exchange
for all of such stockholder s shares of Camco common stock generally will recognize gain, but not loss, with respect to each share of
Camco common stock exchanged equal to the lesser of (i) the excess, if any, of (1) the fair market value of the First Place common
stock received (including any fractional share of First Place common stock deemed to be received and exchanged for cash) for such
share of Camco common stock and the amount of cash received (excluding any cash received in lieu of a fractional share of First
Place common stock) in exchange for such share of Camco common stock over (2) the stockholder s tax basis in such share of Camco
common stock, and (ii) the cash received by such stockholder for such share of Camco common stock. Because the terms of the
exchange do not specify the specific shares that a Camco stockholder exchanges for cash and the specific shares the Camco
stockholder exchanges for stock, recently promulgated regulations require that a Camco stockholder who receives cash and shares of
First Place common stock be treated as receiving for each share of Camco common stock a pro rata portion of the total shares of First
Place common stock received by the stockholder and a pro rata portion of the total cash (other than for a fractional share) received by
the stockholder. Gain will be long-term capital gain if the shares of Camco common stock with respect to which the gain is
recognized were held as a capital asset at the effective time of the acquisition for more than one year. Any gain recognized by a
stockholder may be subject to treatment as a dividend for federal income tax purposes as described above. A Camco stockholder s tax
basis in shares of First Place common stock received for a share of Camco common stock will be the same as his or her basis in
Camco common stock surrendered in exchange therefor, reduced by the amount of cash treated as received (other than cash for a
fractional share) for such share, and increased by the amount treated as a dividend, if any, and the amount of gain, if any, recognized
by such stockholder with respect to such share. The stockholder s holding period in each share of First Place common stock received
in the acquisition (including any fractional shares deemed received and redeemed for cash as described below) will include the
holding period of the share of Camco common stock surrendered in exchange for the share of First Place common stock, provided
that the exchanged shares of Camco common stock were held by such stockholder as a capital asset at the effective time of the
acquisition. Recently promulgated Treasury Regulations provide guidance on the allocation of basis among specific shares of stock
received in a tax-free reorganization and the holding periods of shares of stock received when the transferor exchanges shares with
varying tax bases or holding periods. Camco stockholders that hold multiple blocks of Camco common stock should consult their tax
advisors regarding the application of these rules, including designations that a stockholder can make under the regulations and the
timing of making the designations.
No fractional shares of First Place common stock will be issued in the acquisition. A Camco stockholder who receives cash in lieu of a fractional
share will be treated as having received such fractional share pursuant to the acquisition and then as having exchanged such fractional share for
cash in a redemption by First Place. A Camco stockholder should generally recognize capital gain or loss on such a deemed redemption of the
fractional share in an amount determined by the excess of the amount of cash received and the stockholder s tax basis, if any, in the fractional
share. Any capital gain or loss will be long-term capital gain or loss if the Camco common stock exchanged was held by such stockholder as a
capital asset for more than one year at the effective time of the acquisition.

Tax Consequences to Option Holders. Upon the closing of the merger, each Camco stock option which is then outstanding shall cease to
represent a right to acquire shares of Camco common stock and shall be converted automatically into an option to purchase shares of First Place
common stock. First Place shall assume each such Camco stock option under the same terms and conditions as the Camco options, except for
substitution of First Place common stock for Camco common stock upon exercise, as adjusted for the exchange ratio. In addition, the per share
exercise price under each such Camco option will be adjusted by dividing the per share exercise price under each such Camco option by the
exchange ratio. No gain or loss will be recognized on the conversion of the Camco stock options into options to purchase shares of First Place
common stock.
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Backup Withholding. Non-corporate holders of Camco common stock may be subject to information reporting and backup withholding imposed
at a rate of 28% on any cash payments they receive. Camco stockholders will not be subject to backup withholding, however, if they:

have furnished or will furnish a correct taxpayer identification number and certify that they are not subject to backup withholding on
the substitute Form W-9 or successor form included in the election form/letter of transmittal they will receive; or

are otherwise exempt from backup withholding.
Any amounts withheld under the backup withholding rules will be allowed as a refund or credit against a Camco stockholder s United States
federal income tax liability, provided they furnish the required information to the Internal Revenue Service.

Reporting Requirements. Camco stockholders who receive First Place common stock as a result of the acquisition will be required to retain
records pertaining to the acquisition and will be required to file with their United States federal income tax return for the year in which the
acquisition takes place a statement setting forth certain facts relating to the acquisition.

Accounting Treatment of the Acquisition

The acquisition will be accounted for under the purchase method of accounting under GAAP. Under this method, Camco s assets and liabilities
as of the closing date of the acquisition will be recorded at their respective fair values and added to those of First Place. The excess of the
purchase price for Camco over the fair value of the identifiable net assets acquired (including core deposit and other intangibles) will be
recorded as goodwill. In accordance with Statement of Financial Accounting Standards No. 142, Goodwill and Other Intangible Assets, issued in
July 2001, the goodwill resulting from the acquisition will not be amortized to expense, but instead will be reviewed for impairment at least
annually and to the extent goodwill is impaired, its carrying value will be written down to its implied fair value and a charge will be made to
earnings. Core deposit and other intangibles with definite useful lives recorded by First Place in connection with the acquisition will be
amortized to expense in accordance with the new rules. The financial statements of First Place issued after the acquisition will reflect the results
attributable to the acquired operations of Camco beginning on the date of completion of the acquisition. The unaudited per share pro forma
financial information contained herein has been prepared using the purchase method of accounting. See Selected Consolidated Unaudited Pro
Forma Financial Data beginning on page 23 and Comparative Unaudited Per Share Data, beginning on page 25.

Expenses of the Acquisition

The merger agreement provides that each of Camco and First Place will bear and pay all costs and expenses incurred by it in connection with the
transactions contemplated by the merger agreement, including fees and expenses of its own financial consultants, accountants and counsel,
except filing and other fees paid to the SEC, OTS and other governmental entities in connection with the acquisition, the subsidiary merger and
other transactions contemplated by the merger agreement shall be borne by First Place. See also ~ Termination of the Merger Agreement
beginning on page 64 and  Termination Fees beginning on page 65.

Listing of the First Place Common Stock and Delisting of Camco Common Stock

First Place has agreed to use its reasonable best efforts to cause the shares of First Place common stock to be issued in the acquisition to be
approved for quotation on the Nasdaq Global Select Market before the completion of the acquisition. Upon completion of the acquisition,
Camco common stock will no longer be quoted on the Nasdaq Global Select Market and will be deregistered under the Securities Exchange Act
of 1934.

Voting Agreements

In connection with the execution of the merger agreement, each of the directors and executive officers of Camco who owned stock entered into a
voting agreement with First Place. Pursuant to the terms of the voting
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agreements, these Camco executive officers and directors each agreed that they will be present in person or by proxy at all meetings of Camco
stockholders called to vote for approval of the merger agreement or in connection with any written consent of the stockholders of Camco so that
all shares of Camco common stock that each person is entitled to vote will be counted for purposes of a quorum at each such meeting. Such
directors and executive officers agreed, except upon a termination of the merger agreement in the case of a superior proposal, to vote, or cause to
be voted, for approval of the merger agreement all shares of Camco common stock that, on the record date of the stockholder meeting, are
beneficially owned by such person with respect to which they have the power to vote. In addition, each of these directors and executive officers
agreed to vote against any other proposal of a similar nature to the merger agreement, which does not involve First Place.

Also under the voting agreement, the Camco directors and executive officers agreed that, subsequent to the date of the merger agreement, they
will not: (a) directly or indirectly, sell, transfer, pledge, assign or otherwise dispose of, or enter into any contract, option, commitment or other
arrangement or understanding with respect to the sale, transfer, pledge, assignment or other disposition of, any shares of Camco common stock
now or hereafter beneficially owned by them, except for pledges of such shares pursuant to a standard margin contract or arrangement in the
ordinary course of business; or (b) deposit any shares of Camco common stock into a voting trust or enter into a voting agreement or
arrangement with respect to any shares of Camco common stock or grant any proxy with respect thereto, other than to members of the Camco
board of directors for the purpose of voting to approve the merger agreement and matters related thereto.

The voting agreements will remain in effect until the earlier to occur of:

the favorable vote of Camco stockholders with respect to the approval of the merger agreement and the acquisition;

the termination of the merger agreement in accordance with its terms; or

the effective time of the acquisition.
As of October 3, 2008, the Camco directors and executive officers that entered into voting agreements held approximately 5.7% of the
outstanding shares of Camco common stock.

Operations of First Place After the Acquisition

The acquisition is expected to be completed during the fourth calendar quarter of 2008. First Place expects operational cost savings, revenue
enhancements and other operating synergies following the acquisition of Camco. The cost savings and operating synergies are expected to
amount to approximately $8.2 million, pre tax, and are to be derived primarily from the proceeds of the liquidation of Camco s securities
portfolio, net of the cash paid to Camco s stockholders, into higher yielding assets and the elimination of duplicative legal, accounting and
stockholder-related costs along with savings from the integration of back-office operations. In addition, because Camco will be acquired by First
Place, the costs associated with Camco operating as a publicly-held entity also will be eliminated. Furthermore, the subsidiary merger will
reduce the regulatory costs associated with operating two institutions with separate bank charters. First Place anticipates that it will be able to
increase revenues from the Camco franchise by cross-selling products and services to Camco customers that are currently not offered by Camco,
for example, cash management and First Place Bank s deposit overdraft protection program. First Place has not estimated these revenue
enhancements, however, and did not include them in its financial analysis of the acquisition.

Because of the uncertainties inherent in merging two financial institutions, changes in the regulatory environment and changes in economic
conditions, no assurances can be given that any particular level of cost savings, revenue enhancements or other operating synergies will be
realized, that any such cost savings, revenue enhancements or other operating synergies will be realized over the time period currently
anticipated or that such cost savings, revenue enhancements or other operating synergies will not be offset to some degree by increases in other
expenses, including expenses related to integrating the two companies.
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Shares of First Place common stock currently trade on the Nasdaq Global Select Market under the symbol FPFC. Shares of Camco common
stock currently trade on the Nasdaq Global Select Market, under the symbol CAFI.

As of June 30, 2008, there were 16,973,270 shares of First Place common stock outstanding, which were held by approximately 7,300 holders of
record; and there were 7,155,595 shares of Camco common stock outstanding, which were held by approximately 1,800 holders of record. Such
numbers of stockholders do not reflect the number of individuals or institutional investors holding stock in nominee name through brokerage
firms and others.

The following table sets forth the high and low sales prices of First Place common stock and Camco common stock as reported on the Nasdaq
Global Select Market for the periods indicated. The following table also sets forth the dividends declared per share of First Place common stock
and Camco common stock for the periods included. Subsequent to the periods presented, the Board of Directors of First Place declared a
dividend of $0.085 per share, a 50% reduction from dividends in recent quarters.

First Place Camco
Market Price Dividends Market Price Dividends
Declared Declared
Calendar Period High Low Per Share High Low Per Share
2008
Quarter ended June 30 $1431 $ 930 $ 0.170 $1220 $ 951 $
Quarter ended March 31 15.91 9.85 0.170 11.26 8.16 0.150
2007
Quarter ended December 31 19.89 13.21 0.170 13.50 11.05 0.150
Quarter ended September 30 21.73 15.00 0.155 13.50 12.62 0.150
Quarter ended June 30 22.22 18.79 0.155 12.80 12.10 0.150
Quarter ended March 31 23.99 19.93 0.155 12.84 12.20 0.150
2006
Quarter ended December 31 25.49 21.98 0.155 14.29 12.64 0.150
Quarter ended September 30 23.93 21.65 0.140 13.97 13.14 0.150
Quarter ended June 30 24.97 21.45 0.140 14.17 13.40 0.150
Quarter ended March 31 25.94 23.19 0.140 14.58 13.86 0.150

The following table shows the closing price per share of the First Place common stock and the Camco common stock on (1) May 6, 2008, the
last trading day preceding public announcement of the merger agreement, and (2) October 1, 2008, the last full trading day before the date of this
joint proxy statement/prospectus. The historical prices are as reported on the Nasdaq Global Select Market for First Place and Camco. The
following table also includes the equivalent price per share of Camco common stock on those dates. The equivalent per share price reflects the
value of