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          The aggregate market value of the Common Stock of the issuer held by non-affiliates of the issuer (2,003,144 shares) on March 7, 2008,
was approximately $18,028,296. The aggregate market value was computed by reference to the closing market price of the Common Stock of
the issuer at $9.00 per share on March 7, 2008. For the purposes of this response, directors and executive officers are considered the affiliates of
the issuer at that date.

          As of March 7, 2008, there were issued and outstanding 2,972,507 shares of the issuer�s Common Stock.

DOCUMENTS INCORPORATED BY REFERENCE

          Portions of the Proxy Statement for the Annual Meeting of Shareholders to be held on April 24, 2008 to be filed with the Securities and
Exchange Commission pursuant to Regulation 14A within 120 days of the issuer�s fiscal year end are incorporated into Part III, Items 9 through
12, and 14, of this Annual Report on Form 10-KSB.
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PART I

Item 1. Business
Forward-Looking Statements

          We have made forward-looking statements in this Annual Report about the financial condition, results of operations, and business of our
company. These statements are not historical facts and include expressions concerning the future that are subject to risks and uncertainties.
Factors that may cause actual results to differ materially from those contemplated by such forward-looking statements include, among other
things, the following possibilities:

�general economic conditions, either nationally or regionally, that are less favorable than expected resulting in, among
other things, a deterioration in credit quality and an increase in credit risk-related losses and expenses;

�changes in the interest rate environment that reduce margins;

�competitive pressure in the banking industry that increases significantly;

�changes that occur in the regulatory environment; and

�changes that occur in business conditions and the rate of inflation.
          When used in this Annual Report, the words �believes,� �estimates,� �plans,� �expects,� �should,� �may,� �might,� �outlook,� and �anticipates,� as well as
similar expressions, as they relate to OptimumBank Holdings, Inc., or its management, are intended to identify forward-looking statements.

General

          OptimumBank Holdings, Inc. was formed in 2004 as a Florida corporation to serve as a one-bank holding company for OptimumBank and
acquired all of the shares of OptimumBank in May 2004. Our only business is the ownership and operation of OptimumBank. OptimumBank is
a Florida chartered bank which opened in November 2000, and its deposits are insured by the Federal Deposit Insurance Corporation, or FDIC.
OptimumBank provides community banking services to individuals and businesses in Broward, Miami-Dade and Palm Beach counties.
OptimumBank conducts operations from its Fort Lauderdale headquarters and three branch offices in Fort Lauderdale, Plantation and Deerfield
Beach.

          OptimumBank Holdings is subject to the supervision and regulation of the Federal Reserve. OptimumBank is subject to the supervision
and regulation of the Florida Office of Financial Regulation and the FDIC. OptimumBank is a member of the Federal Home Loan Bank of
Atlanta.

          At December 31, 2007, our company had total assets of $241.5 million, net loans of $173.3 million, total deposits of $125.0 million and
stockholders� equity of $22.2 million. During 2007, our company had net earnings of $1,742,000.

Banking Products

          Our revenues are primarily derived from interest on, and fees received in connection with, real estate, and other loans, and from interest
from mortgage-backed securities and short-term investments. The principal sources of funds for our lending activities are deposits, borrowings,
repayment of loans, and the repayment, or maturity of investment securities. Our principal expenses are the interest paid on deposits, and
operating and general administrative expenses.

          As is the case with banking institutions generally, our operations are materially and significantly influenced by general economic
conditions and by related monetary and fiscal policies of financial institution regulatory agencies, including the Board of Governors of the
Federal Reserve System and the FDIC. Deposit flows and costs of funds are influenced by interest rates on competing investments and general
market rates of interest. Lending activities are affected by the demand for financing of real estate and other types of loans, which in turn is
affected by the interest rates at which such financing may be offered and other factors affecting local demand and availability of funds. We face
strong competition in attracting deposits (our primary source of lendable funds) and originating loans.

          We provide a range of consumer and commercial banking services to individuals and businesses. The basic services we offer include:
demand interest-bearing and noninterest-bearing accounts, money market deposit accounts, NOW accounts, time deposits, credit cards, cash
management, direct deposits, notary services, money orders, night depository, travelers� checks, cashier�s checks, domestic collections, savings
bonds, bank drafts, automated teller services, drive-in tellers, and banking by mail. In addition, we make residential and commercial real estate
loans and consumer loans. We provide ATM cards, as a part of the Star, Presto and Cirrus networks, thereby permitting customers to utilize the
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convenience of ATMs worldwide. We do not have trust powers and provide no trust services.
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Strategy

          Our continuing goal is to become one of the leading community banking organizations in Broward County. We expect to accomplish our
goal through steady, reasonable and controlled growth and a prudent operating strategy.

          Our operating and business strategy emphasizes:

1. Local management and local decision making resulting in rapid, personalized customer service, rapid credit decisions and
expedited closings;

2. Maintaining our presence in Broward County through a branch network- we currently have three branch banking offices in
Broward County;

3. Real estate lending activities by continuing to originate adjustable rate residential and commercial mortgage loans for our
customers;

4. Maintaining high credit quality through strict underwriting criteria and our knowledge of the real estate values in our market area;

5. Personalized products and service - we strive to provide innovative financial products, high service levels and to maintain strong
customer relationships. We seek customers who prefer to conduct business with a locally owned and managed institution.

Lending Activities

          We offer primarily real estate and to a lesser extent, consumer loans, to individuals and small businesses and other organizations that are
located in or conduct a substantial portion of their business in our market area. Our market area consists of the tri-county area of Broward,
Miami-Dade and Palm Beach counties. Our net loans at December 31, 2007 were $173.3 million, or 71.8% of total assets. The interest rates we
charge on loans vary with the degree of risk, maturity, and amount of the loan, and are further subject to competitive pressures, money market
rates, availability of funds, and government regulations. We have no foreign loans or loans for highly leveraged transactions.

          Our loans are concentrated in two major areas: residential and commercial real estate loans. As of December 31, 2007, 100% of our loan
portfolio consisted of loans secured by mortgages on real estate, of which approximately 38.1% of the total loan portfolio was secured by
one-to-four family residential properties. Our real estate loans are located primarily in our tri-county market area.

          Our real estate loans are secured by mortgages and consist primarily of loans to individuals and businesses for the purchase or
improvement of, or investment in real estate. These real estate loans may be made at fixed or variable interest rates and are normally adjustable
rate mortgages which adjust annually after the initial three to five year period. Our fixed rate loans generally are for terms of five years or less,
and are repayable in monthly installments based on a maximum 30-year amortization schedule.

          Loan originations are derived primarily from existing customers, direct marketing and independent mortgage brokers that process our
loans. We pay fees to these brokers in connection with their services; however, we perform the underwriting and approval of each of the loans
we fund.

          Certain credit risks are inherent in making loans. These include prepayment risks, risks resulting from uncertainties in the future value of
collateral, risks resulting from changes in economic and industry conditions including interest rates, and risks inherent in dealing with individual
borrowers. We attempt to minimize credit losses through various means. On larger credits, we rely on the cash flow and assets of a debtor as the
source of repayment as well as the value of the underlying collateral. We also generally limit our loans to 80% of the value of the underlying real
estate collateral. We generally charge a prepayment penalty if a loan is repaid within the first two to three years of origination to recover any
fees we paid for the origination of the loan.

2
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Deposit Activities

          Deposits are the major source of our funds for lending and other investment activities. We consider the majority of our regular savings,
demand, NOW, money market deposit accounts and CD�s under $100,000 to be core deposits. These accounts comprised approximately 68.9%
of our total deposits at December 31, 2007. Approximately 76.4% of our deposits at December 31, 2007 were certificates of deposit. Generally,
we attempt to maintain the rates paid on our deposits at a competitive level. Time deposits of $100,000 and over made up approximately 31.1%
of our total deposits at December 31, 2007. Although these large deposits are not traditionally considered core deposits, the majority of these
deposits have served as a stable source of funds in our targeted market. The majority of our deposits are generated from Broward County.

          We may use brokered deposits to facilitate the funding of our mortgage lending activities in circumstances when larger than anticipated
loan volumes occur and there is not enough time to fund the additional loan demand through traditional deposit solicitation. The time frame from
the initial order to the final funding of brokered deposits is generally one to three days. The rates paid on these brokered deposits are typically
equal to or slightly less than the high end of the interest rates in OptimumBank�s competitive market area. Brokered deposits amounted to 6.0%
and 6.4% of our total deposits at December 31, 2007 and 2006, respectively.

Investments

          We invest a portion of our assets in U.S. Government agency obligations and federal funds sold. Our investments are managed in relation
to loan demand and deposit growth, and are generally used to provide for the investment of excess funds with minimal risk and for liquidity to
fund increases in loan demand or to offset fluctuations in deposits.

          Our total investment portfolio may be invested in U.S. Treasury and general obligations of its agencies because such securities generally
represent a minimal investment risk. Mortgage-backed securities generally have a shorter life than the stated maturity. Federal funds sold is the
excess cash we have available over and above daily cash needs. This money is invested on an overnight basis with approved correspondent
banks.

          We monitor changes in financial markets. In addition to investments for our portfolio, we monitor our daily cash position to ensure that all
available funds earn interest at the earliest possible date. A portion of the investment account is designated as secondary reserves and invested in
liquid securities that can be readily converted to cash with minimum risk of market loss. These investments usually consist of U.S. Treasury
obligations, U.S. government agencies and federal funds. The remainder of the investment account may be placed in investment securities of
different type and longer maturity. Daily surplus funds are sold in the federal funds market for one business day. We attempt to stagger the
maturities of our securities so as to produce a steady cash flow in the event we need cash.

Correspondent Banking

          Correspondent banking involves one bank providing services to another bank which cannot provide that service for itself from an
economic or practical standpoint. We are required to purchase correspondent services offered by larger banks, including check collections,
purchase of federal funds, security safekeeping, investment services, coin and currency supplies, overline and liquidity loan participations, and
sales of loans to or participations with correspondent banks.

          We have established a correspondent relationship with Independent Bankers Bank of Florida. We pay for such services in cash as opposed
to keeping compensating balances. We also sell loan participations to other banks with respect to loans which exceed our lending limit.

Data Processing

          We outsource most of our data processing services, including an automated general ledger and deposit accounting; however, we service all
our loans in-house.

Internet Banking

          We maintain a website at www.optimumbank.com where customers can access account balances, view current account activity and their
previous statement, view images of paid checks and transfer funds between accounts. Our website provides information regarding our Visa
credit card offering.
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Competition

          We encounter strong competition both in making loans and in attracting deposits. The deregulation of the banking industry and the
widespread enactment of state laws which permit multi-bank holding companies as well as an increasing level of interstate banking have created
a highly competitive environment for commercial banking. In one or more aspects of our business, we compete with other commercial banks,
savings and loan associations, credit unions, finance companies, mutual funds, insurance companies, brokerage and investment banking
companies, and other financial intermediaries. Most of these competitors, some of which are affiliated with bank holding companies, have
substantially greater resources and lending limits, and may offer certain services that we do not currently provide. In addition, many of our
non-bank competitors are not subject to the same extensive federal regulations that govern federally insured banks. Recent federal and state
legislation has heightened the competitive environment in which financial institutions must conduct their business, and the potential for
competition among financial institutions of all types has increased significantly.

          To compete, we rely upon specialized services, responsive handling of customer needs, and personal contacts by our officers, directors,
and staff. Large multi-branch banking competitors tend to compete primarily by rate and the number and location of branches while smaller,
independent financial institutions tend to compete primarily by rate and personal service.

Employees

          As of December 31, 2007, we had 19 full-time employees, including executive officers. The employees are not represented by a collective
bargaining unit. We consider relations with employees to be good.

Supervision and Regulation

          Banks and their holding companies are extensively regulated under both federal and state law. The following is a brief summary of certain
statutes, rules, and regulations affecting OptimumBank Holdings and OptimumBank. This summary is qualified in its entirety by reference to the
particular statutory and regulatory provisions referred to below and is not intended to be an exhaustive description of the statutes or regulations
applicable to the business of our company and our bank. Supervision, regulation, and examination of banks by regulatory agencies are intended
primarily for the protection of depositors, rather than shareholders.

Company Regulation

General. As a bank holding company registered under the Bank Holding Company Act of 1956 (the �BHCA�), OptimumBank Holdings is
subject to the regulation and supervision of, and inspection by, the Federal Reserve Board (�Federal Reserve�). OptimumBank Holdings also is
required to file with the Federal Reserve annual reports and other information regarding its business operations, and those of its subsidiaries. In
the past, the BHCA limited the activities of bank holding companies and their subsidiaries to activities which were limited to banking, managing
or controlling banks, furnishing services to or performing services for their subsidiaries or engaging in any other activity which the Federal
Reserve determined to be so closely related to banking or managing or controlling banks as to be properly incident thereto. Under the
Gramm-Leach-Bliley Financial Modernization Act of 1999 which is discussed below, bank holding companies now have the opportunity to seek
broadened authority, subject to limitations on investment, to engage in activities that are �financial in nature� if all of their subsidiary depository
institutions are well capitalized, well managed, and have at least a satisfactory rating under the Community Reinvestment Act, which is also
discussed below.

          In this regard, the BHCA prohibits a bank holding company, with certain limited exceptions, from (i) acquiring or retaining direct or
indirect ownership or control of more than 5% of the outstanding voting stock of any company which is not a bank or bank holding company, or
(ii) engaging directly or indirectly in activities other than those of banking, managing or controlling banks, or performing services for its
subsidiaries, unless such non-banking business is determined by the FRB to be so closely related to banking or managing or controlling banks as
to be properly incident thereto. In making such determinations, the FRB is required to weigh the expected benefit to the public, such as greater
convenience, increased competition or gains in efficiency, against the possible adverse effects, such as undue concentration of resources,
decreased or unfair competition, conflicts of interest, or unsound banking practices. Generally, bank holding companies, such as OptimumBank
Holdings, are required to obtain prior approval of the Federal Reserve to engage in any new activity not previously approved by the Federal
Reserve.

4

Edgar Filing: OptimumBank Holdings, Inc. - Form 10KSB

8



Change of Holding Company Control. The BHCA also requires that every bank holding company obtain the prior approval of the Federal
Reserve before it may acquire all or substantially all of the assets of any bank, or ownership or control of any voting shares of any bank, if after
such acquisition it would own or control, directly or indirectly, more than 5% of the voting shares of such bank. In approving bank acquisitions
by bank holding companies, the Federal Reserve is required to consider the financial and managerial resources and future prospects of the bank
holding company and the banks concerned, the convenience and needs of the communities to be served, including the parties� performance under
the Community Reinvestment Act (discussed below) and various competitive factors. As described in greater detail below, pursuant to the
Riegle-Neal Interstate Banking and Branch Efficiency Act of 1994 (the �Interstate Banking and Branching Act�), a bank holding company is
permitted to acquire banks in states other than its home state.

          The BHCA further prohibits a person or group of persons from acquiring �control� of a bank holding company unless the Federal Reserve
Bank has been notified and has not objected to the transaction. Under a rebuttable presumption established by the Federal Reserve, the
acquisition of 10% or more of a class of voting stock of a bank holding company with a class of securities registered under Section 12 of the
Exchange Act would, under the circumstances set forth in the presumption, constitute acquisition of control of the bank holding company. In
addition, any person or group of persons must obtain the approval of the Federal Reserve under the BHCA before acquiring 25% (5% in the case
of an acquirer that is already a bank holding company) or more of the outstanding common stock of a bank holding company, or otherwise
obtaining control or a �controlling influence� over the bank holding company.

Interstate Banking and Branching. The Interstate Banking and Branching Act provides for nationwide interstate banking and branching.
Under the law, interstate acquisitions of banks or bank holding companies in any state by bank holding companies in any other state are
permissible subject to certain limitations. Florida also has a law that allows out-of-state bank holding companies (located in states that allow
Florida bank holding companies to acquire banks and bank holding companies in that state) to acquire Florida banks and Florida bank holding
companies. The law essentially provides for out-of-state entry by acquisition only (and not by interstate branching) and requires the acquired
Florida bank to have been in existence for at least three years. Interstate branching and consolidation of existing bank subsidiaries in different
states is permissible. A Florida bank also may establish, maintain, and operate one or more branches in a state other than Florida pursuant to an
interstate merger transaction in which the Florida bank is the resulting bank.

Financial Modernization. The Gramm-Leach-Bliley Act of 1999 (the �GLB Act�) sought to achieve significant modernization of the
federal bank regulatory framework by allowing the consolidation of banking institutions with other types of financial services firms, subject to
various restrictions and requirements. In general, the GLB Act repealed most of the federal statutory barriers which separated commercial
banking firms from insurance and securities firms and authorized the consolidation of such firms in a �financial services holding company.� We
have no current plans to utilize the structural options created by the GLB Act.

Securities Regulation and Corporate Governance. OptimumBank Holdings� common stock is registered with the Securities and Exchange
Commission (the �SEC�) under Section 12(g) of the Securities Exchange Act of 1934, and we are subject to restrictions, reporting requirements
and review procedures under federal securities laws and regulations. We are also subject to the rules and reporting requirements of the
NASDAQ Global Market, on which our common stock is traded. Like other issuers of publicly traded securities, we must also comply with the
corporate governance reforms enacted under the Sarbanes-Oxley Act of 2002 (�The Sarbanes-Oxley Act�) and the rules of the SEC and NASDAQ
Stock Market adopted pursuant to the Sarbanes Oxley Act. Among other things, these reforms, effective as of various dates, require certification
of financial statements by the chief executive officer and chief financial officer, prohibit the provision of specified services by independent
auditors, require pre-approval of independent auditor services, define director independence and require certain committees, and a majority of a
subject company�s board of directors, to consist of independent directors, establish additional disclosure requirements in reports filed with the
SEC, require expedited filing of reports, require management evaluation and auditor attestation of internal controls, prohibit loans by the issuer
(but not by certain depository institutions) to directors and officers, set record-keeping requirements, mandate complaint procedures for the
reporting of accounting and audit concerns by employees, and establish penalties for non-compliance.

Bank Regulation

General. OptimumBank is chartered under the laws of the State of Florida, and its deposits are insured by the FDIC to the extent provided
by law. OptimumBank is subject to comprehensive regulation, examination and supervision by the FDIC and the Florida Department of
Financial Services (the �Florida Department�) and to other laws and regulations applicable to banks. Such regulations include limitations on loans
to a single borrower and to its directors, officers and employees; limitations on the types of activities a state bank can conduct, restrictions on the
opening and closing of branch offices; the maintenance of required capital ratios; the granting of credit under equal and fair conditions; and the
disclosure of the costs and terms of such credit. OptimumBank is examined periodically by the FDIC and the Florida Department, to whom it
submits periodic reports regarding its financial condition and other matters. The FDIC and the Florida Department have a broad range of powers
to enforce regulations under their jurisdiction, and to take discretionary actions determined to be for the protection and safety and soundness of
banks, including the institution of cease and desist orders and the removal of directors and officers. The FDIC and the Florida Department also
have the authority to approve or disapprove mergers, consolidations, and similar corporate actions.
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Dividends. OptimumBank Holdings� ability to pay dividends is substantially dependent on the ability of OptimumBank to pay dividends to
OptimumBank Holdings. The FDIC and the Florida Department have the general authority to limit the dividend payment by banks if such
payment may be deemed to constitute an unsafe and unsound practice. For information on the restrictions on the right of OptimumBank to pay
dividends to OptimumBank Holdings, see Part II � Item 5 �Market for the Registrant�s Common Equity and Related Stockholder Matters.�

Loans to One Borrower. Florida law generally allows a state bank such as OptimumBank to extend credit to any one borrower (and
certain related entities of such borrower) in an amount up to 25% of its capital accounts, provided that the unsecured portion may not exceed
15% of the capital accounts of the bank. Based upon OptimumBank�s capital, the maximum loan OptimumBank is currently permitted to make is
approximately $6.8 million, provided the unsecured portion does not exceed approximately $4.1 million.

Transactions with Affiliates. Under federal law, federally insured banks are subject, with certain exceptions, to certain restrictions on any
extension of credit to their parent holding companies or other affiliates, on investment in the stock or other securities of affiliates, and on the
taking of such stock or securities as collateral from any borrower. In addition, banks are prohibited from engaging in certain tie-in arrangements
in connection with any extension of credit or the providing of any property or service.

Change of Bank Control. Florida law restricts the amount of voting stock of a bank that a person may acquire without the prior approval
of banking regulators. The overall effect of such laws is to make it more difficult to acquire a bank by tender offer or similar means than it might
be to acquire control of another type of corporation. Consequently, shareholders of financial institutions are less likely to benefit from the rapid
increases in stock prices that often result from tender offers or similar efforts to acquire control of other companies.

          Under Florida law, no person or group of persons may, directly or indirectly or acting by or through one or more persons, purchase or
acquire a controlling interest in any bank which would result in the change in control of that bank unless the Florida Department first shall have
approved such proposed acquisition. A person or group will be deemed to have acquired �control� of a bank (i) if the person or group, directly or
indirectly or acting by or through one, or more other persons, owns, controls, or has power to vote 25% or more of any class of voting securities
of the bank, or controls in any manner the election of a majority of the directors of the bank, or (ii) if the Florida Department determines that
such person exercises a controlling influence over the management or policies of the bank. In any case where a proposed purchase of voting
securities would give rise to a presumption of control, the person or group who proposes to purchase the securities must first file written notice
of the proposal to the Florida Department for its review and approval. Subsections 658.27(2)(c) and 658.28(3), Florida Statutes, refer to a
potential change of control of a financial institution at a 10% or more threshold and rebuttable presumption of control. Accordingly, the name of
any subscriber acquiring more than 10% of the voting securities of OptimumBank must be submitted to the Florida Department for prior
approval.

USA Patriot Act. The USA Patriot Act was enacted after September 11, 2001 to provide the federal government with powers to prevent,
detect, and prosecute terrorism and international money laundering, and has resulted in promulgation of several regulations that have a direct
impact on banks. There are a number of programs that financial institutions must have in place such as: (i) Bank Secrecy Act/Anti-Money
Laundering programs to manage risk; (ii) Customer Identification Programs to determine the true identity of customers, document and verify the
information, and determine whether the customer appears on any federal government list of known or suspected terrorist or terrorist
organizations; and (iii) monitoring for the timely detection and reporting of suspicious activity and reportable transactions. Over the past few
years, enforcement, and compliance monitoring, of these anti-money laundering laws has dramatically increased. As a result, we have increased
the attention and resources we dedicate to compliance with these laws.

Other Consumer Laws. State usury laws and federal laws concerning interest rates limit the amount of interest and various other charges
collected or contracted by a bank. OptimumBank�s loans are also subject to federal laws applicable to consumer credit transactions, such as the:

� Federal Truth-In-Lending Act governing disclosures of credit terms to consumer borrowers;

� Community Reinvestment Act requiring financial institutions to meet their obligations to provide for the total credit needs of the
communities they serve, including investing their assets in loans to low and moderate-income borrowers;

� Home Mortgage Disclosure Act requiring financial institutions to provide information to enable public officials to determine
whether a financial institution is fulfilling its obligations to meet the housing needs of the community it serves;

� Equal Credit Opportunity Act prohibiting discrimination on the basis of race, creed or other prohibitive factors in extending credit;

� Real Estate Settlement Procedures Act which requires lenders to disclose certain information regarding the nature and cost of real
estate settlements, and prohibits certain lending practices, as well as limits escrow account amounts in real estate transactions;
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� Fair Debt Collection Act governing the manner in which consumer debts may be collected by collection agencies;

� Fair and Accurate Credit Transactions Act which establishes additional rights for consumers to obtain and correct credit reports,
addresses identity theft, and establishes additional requirements for consumer reporting agencies and financial institutions that
provide adverse credit information to a consumer reporting agency; and

� The rules and regulations of various federal agencies charged with the responsibility of implementing such federal laws.
          OptimumBank�s deposit and loan operations are also subject to the:

� The Gramm-Leach-Bliley Act of 1999 privacy provisions, which require us to maintain privacy policies intended to safeguard
consumer financial information, to disclose these policies to our customers, and allow customers to �opt-out� of having their
financial service providers disclose their confidential financial information to non-affiliated third parties, subject to certain
exceptions;

� Right to Financial Privacy Act, which imposes a duty to maintain confidentiality of consumer financial records and prescribes
procedures for complying with administrative subpoenas of financial records; and

� Electronic Funds Transfer Act and Regulation E, which govern automatic deposits to, and withdrawals from, deposit accounts and
customers� rights and liabilities arising from the use of automated teller machines and other electronic banking services.

Capital Adequacy Requirements

          The Federal Reserve Board and bank regulatory agencies require bank holding companies and banks to maintain capital at adequate levels
based on a percentage of assets and off balance sheet exposures, adjusted for risk weights ranging from 0% to 100%. Under the risk-based
standard, capital is classified into two tiers. Tier 1 capital consists of common and qualifying preferred shareholders� equity, excluding the
unrealized gain (loss) on available-for-sale securities, minus certain intangible assets. Tier 2 capital consists of the general allowance for credit
losses except for certain limitations. An institution�s qualifying capital base for purposes of its risk-based capital ratio consists of the sum of its
Tier 1 and Tier 2 capital. The regulatory minimum requirements are 4% for Tier 1 and 8% for total risk-based capital. Banks are also required to
maintain capital at a minimum level based on total assets, which is known as the leverage ratio. The minimum requirement for the leverage ratio
is 3%, but all but the highest rated institutions are required to maintain ratios 100 to 200 basis points above the minimum. At December 31,
2007, OptimumBank Holdings and Bank met all capital requirements to which they were subject.

          The FDIC Improvement Act of 1991 (�FDICIA�) contains �prompt corrective action� provisions pursuant to which banks are to be classified
into one of five categories based upon capital adequacy, ranging from �well capitalized� to �critically undercapitalized� and which require (subject to
certain exceptions) the appropriate federal banking agency to take prompt corrective action with respect to an institution which becomes
�significantly undercapitalized� or �critically undercapitalized.� Under regulations implementing the �prompt corrective action� provisions of FDICIA,
the FDIC possesses broad powers to take prompt corrective action as deemed appropriate for a bank, based on the bank�s capital levels. The
extent of these powers depends upon whether the bank in question is considered �well-capitalized,� �adequately capitalized,� �undercapitalized,�
�significantly undercapitalized,� or �critically undercapitalized.� Generally, as a bank is deemed to be less well-capitalized, the scope and severity of
the FDIC�s powers increase, ultimately permitting the FDIC to appoint a receiver for the bank. Business activities may also be influenced by a
bank�s capital classification. For instance, only a �well-capitalized� bank may accept brokered deposits without prior regulatory approval, and can
engage in various expansion activities with prior notice, rather than prior regulatory approval. Failure to meet these capital requirements could
subject the bank to the prompt corrective action provisions of the FDIC, which may include filing with the FDIC a plan describing the means
and a schedule for achieving the minimum capital requirements. In addition, a bank would not be able to receive regulatory approval of any
application that required consideration of capital adequacy, such as a branch or merger application, unless it could demonstrate a reasonable plan
to meet the capital requirement within an acceptable period of time. As of December 31, 2007, OptimumBank met the capital requirements of a
�well capitalized� institution.

          For additional information regarding OptimumBank�s capital ratios and requirements, see �Management�s Discussion and Analysis �
Regulatory Capital Adequacy.�
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          Community Redevelopment Act

          Bank holding companies and their subsidiary banks are subject to the provisions of the Community Reinvestment Act of 1977 (�CRA�) and
the regulations promulgated thereunder by the appropriate bank regulatory agency. Under the terms of the CRA, the appropriate federal bank
regulatory agency is required, in connection with its examination of a bank, to assess such bank�s record in meeting the credit needs of the
community served by that bank, including low-and moderate-income neighborhoods. The regulatory agency�s assessment of the bank�s record is
made available to the public. Further, such assessment is required of any bank which has applied to charter a bank, obtain deposit insurance
coverage for a newly chartered institution, establish a new branch office that will accept deposits, relocate an office, or merge or consolidate
with, or acquire the assets or assume the liabilities of, a federally regulated financial institution. In the case of a bank holding company applying
for approval to acquire a bank or other bank holding company, the Federal Reserve will assess the record of each subsidiary bank of the
applicant bank holding company, and such records may be the basis for denying the application.

Effect of Governmental Monetary Policies

Our earnings are affected by domestic economic conditions and the monetary and fiscal policies of the United States government and its
agencies. The Federal Reserve monetary policies have had, and will likely continue to have, an important impact on the operating results of
financial institutions through its power to implement national monetary policy in order, among other things, to curb inflation or combat a
recession. The monetary policies of the Federal Reserve have major effects upon the levels of loans, investments and deposits through its open
market operations in United States Government securities and through its regulation of the discount rate on borrowings of member banks and the
reserve requirement against member bank deposits. It is not possible to predict the nature or impact of future changes in monetary and fiscal
policies.

Statistical Profile and Other Financial Data

          Reference is hereby made to the statistical and financial data contained in the section captioned �Management�s Discussion and Analysis of
Financial Condition and Results of Operations,� for statistical and financial data providing a review of our business activities.

Item 2. Properties
          The following table sets forth information with respect to our main office and branch offices as of December 31, 2007.

Location
Year Facility

Opened Facility Status

Executive Office

2477 East Commercial Boulevard
Fort Lauderdale, Florida 33308 2004 Owned

Branch Offices

10197 Cleary Boulevard
Plantation, Florida 33324 2000 Owned

3524 North Ocean Boulevard
Fort Lauderdale, Florida 33308 2003 Leased (1)

2215 West Hillsboro Boulevard
Deerfield Beach, Florida 22442 2004 Leased (2)

(1) On February 1, 2007, OptimumBank entered into a sale/leaseback transaction for this facility. No gain or loss was recognized on this
transaction. The lease is for a seven-year term. The monthly lease payment at December 31, 2007 was $4,444. The tenant is responsible
for maintenance and real estate taxes.

(2) Lease is for a ten-year term, with two five-year options to renew, for 2,500 square feet. The monthly lease payment at December 31,
2007 was $6,183.33.
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Item 3. Legal Proceedings
          From time-to-time, we are involved in litigation arising in the ordinary course of our business. As of the date of the filing of this Form
10-KSB, we are of the opinion that the ultimate aggregate liability represented thereby, if any, will not have a material adverse effect on our
consolidated financial condition or results of operations.

Item 4. Submission of Matters to a Vote of Security Holders
          No matters were submitted to a vote of our security holders during the fourth quarter of the year ended December 31, 2007.

PART II

Item 5. Market for the Registrant�s Common Equity and Related Stockholder Matters
          Our common stock currently trades on the NASDAQ Global Market, under the symbol �OPHC.� The table below presents the high and low
sales prices for the periods indicated.

Year Quarter High Low

2006 First $ 11.05 $ 9.74
Second $ 14.23 $ 10.71
Third $ 13.05 $ 10.40
Fourth $ 11.00 $ 10.35

2007 First $ 13.00 $ 8.12
Second $ 10.50 $ 8.50
Third $ 10.16 $ 6.39
Fourth $ 9.00 $ 6.51

          We had approximately 594 holders registered or in street name as of December 31, 2007.

          We have not paid any cash dividends in the past. We intend that, for the foreseeable future, we will retain earnings to finance continued
growth rather than pay cash dividends on our common stock.

          As a state chartered bank, OptimumBank is subject to dividend restrictions set by Florida law and the FDIC. Except with the prior
approval of the Florida Department, all dividends of any Florida bank must be paid out of retained net profits from the current period and the
previous two years, after deducting expenses, including losses and bad debts. In addition, a state-chartered bank in Florida is required to transfer
at least 20% of its net income to surplus until its surplus equals the amount of paid-in capital. Under the Federal Deposit Insurance Act, an
FDIC-insured institution may not pay any dividend if payment would cause it to become undercapitalized or while it is undercapitalized.
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Item 6. Management�s Discussion and Analysis of Financial Condition and Results of Operations.
SELECTED FINANCIAL DATA

At December 31, or for the Year Then Ended
(Dollars in thousands, except per share figures)

2007 2006 2005 2004 2003

At Year End:

Cash and cash equivalents $ 701 1,604 1,154 3,223 539
Securities held to maturity 58,471 33,399 25,618 24,134 16,539
Security available for sale 244 241 243 247 246
Loans, net 173,323 181,878 170,226 128,810 111,320
Loans held for sale � � � 509 1,406
All other assets 8,808 8,581 8,803 7,635 5,129

Total assets $ 241,547 225,703 206,044 164,558 135,179

Deposit accounts 125,034 129,502 114,064 97,994 80,744
Federal Home Loan Bank advances 56,850 56,550 52,950 37,650 29,500
Other borrowings 28,900 10,950 12,950 5,000 8,750
Junior subordinated debenture 5,155 5,155 5,155 5,155 �
All other liabilities 3,361 3,123 2,515 2,036
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