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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q

(Mark One)

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2008

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from              to             

Commission file number 000-50755

OPTIMUMBANK HOLDINGS, INC.
(Exact name of registrant as specified in its charter)
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Florida 55-0865043
(State or other jurisdiction of
incorporation or organization)

(IRS Employer
Identification No.)

2477 East Commercial Boulevard, Fort Lauderdale, FL 33308

(Address of principal executive offices)

954-776-2332

(Registrant�s telephone number, including area code)

N/A

(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    No  ¨

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

Large accelerated filer  ¨ Accelerated filer  ¨
Non-accelerated filer  ¨ (Do not check if a smaller reporting company) Smaller reporting company  x
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ¨    No  x

Indicate the number of shares outstanding of each of the registrant�s classes of common stock, as of the latest practicable date: 2,972,507 shares
of Common Stock, $.01 par value, issued and outstanding as of April 28, 2008
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OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

Condensed Consolidated Balance Sheets

(Dollars in thousands, except per share amounts)

March 31,
2008

December 31,
2007

(unaudited)
Assets
Cash and due from banks $ 509 $ 475
Federal funds sold 616 226

Total cash and cash equivalents 1,125 701
Securities held to maturity (fair value of $75,748 and $58,117) 77,118 58,471
Security available for sale 245 244
Loans, net of allowance for loan losses of $794 and $692 166,844 173,323
Federal Home Loan Bank stock 3,389 2,965
Premises and equipment, net 3,216 3,249
Foreclosed assets 106 79
Accrued interest receivable 1,480 1,448
Other assets 947 1,067

Total assets $ 254,470 $ 241,547

Liabilities and Stockholders� Equity
Liabilities:
Noninterest-bearing demand deposits $ 815 $ 1,304
Savings, NOW and money-market deposits 30,781 28,202
Time deposits 84,769 95,528

Total deposits 116,365 125,034
Federal Home Loan Bank advances 64,850 56,850
Other borrowings 41,800 28,900
Junior subordinated debenture 5,155 5,155
Official checks 2,695 2,251
Other liabilities 928 1,110

Total liabilities 231,793 219,300

Stockholders� equity:
Common stock, $.01 par value; 6,000,000 shares authorized, 2,972,507 shares issued and outstanding 30 30
Additional paid-in capital 17,308 17,308
Retained earnings 5,342 4,913
Accumulated other comprehensive loss (3) (4)

Total stockholders� equity 22,677 22,247

Total liabilities and stockholders� equity $ 254,470 $ 241,547
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See Accompanying Notes to Condensed Consolidated Financial Statements.
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OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Condensed Consolidated Statements of Earnings (Unaudited)

(Dollars in thousands, except per share amounts)

Three Months Ended
March 31,

2008 2007
Interest income:
Loans $ 3,116 $ 3,323
Securities 853 449
Other 56 55

Total interest income 4,025 3,827

Interest expense:
Deposits 1,314 1,474
Borrowings 1,035 766

Total interest expense 2,349 2,240

Net interest income 1,676 1,587
Provision for loan losses 121 311

Net interest income after provision for loan losses 1,555 1,276

Noninterest income:
Service charges and fees 42 15
Loan prepayment fees �  68
Litigation settlement �  150
Other �  1

Total noninterest income 42 234

Noninterest expenses:
Salaries and employee benefits 535 497
Occupancy and equipment 164 167
Data processing 43 48
Professional fees 70 57
Insurance 13 15
Stationary and supplies 8 12
Other 76 96

Total noninterest expenses 909 892

Earnings before income taxes 688 618
Income taxes 259 202

Net earnings $ 429 $ 416

Net earnings per share:
Basic $ .14 $ .14
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Diluted $ .14 $ .14

Dividends per share $ �  $ �  

See Accompanying Notes to Condensed Consolidated Financial Statements.
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OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Condensed Consolidated Statements of Stockholders� Equity

Three Months Ended March 31, 2008 and 2007

(Dollars in thousands)

Common Stock
Additional
Paid-In
Capital

Retained
Earnings

Accumulated
Other

Comprehensive
Loss

Total
Stockholders�

EquityShares Amount
Balance at December 31, 2006 2,820,280 $ 28 15,930 4,474 (9) 20,423

Comprehensive income-
Net earnings for the three months ended March 31, 2007
(unaudited) �  �  �  416 �  416

Balance at March 31, 2007 (unaudited) 2,820,280 $ 28 15,930 4,890 (9) 20,839

Balance at December 31, 2007 2,972,507 $ 30 17,308 4,913 (4) 22,247

Comprehensive income:
Net earnings for the three months ended March 31, 2008
(unaudited) �  �  �  429 �  429
Net change in unrealized loss on security available for
sale (unaudited) �  �  �  �  1 1

Comprehensive income (unaudited) 430

Balance at March 31, 2008 (unaudited) 2,972,507 $ 30 17,308 5,342 (3) 22,677

See Accompanying Notes to Condensed Consolidated Financial Statements.
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OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Condensed Consolidated Statements of Cash Flows (Unaudited)

(In thousands)

Three Months Ended
March 31,

2008 2007
Cash flows from operating activities:
Net earnings $ 429 $ 416
Adjustments to reconcile net earnings to net cash provided by operating activities:
Depreciation and amortization 52 58
Provision for loan losses 121 311
Net amortization of fees, premiums and discounts 180 13
Increase in accrued interest receivable (32) (42)
Decrease (increase) in other assets 120 (775)
Increase in security purchased, not yet settled �  8,898
Increase in official checks and other liabilities 262 1,836

Net cash provided by operating activities 1,132 10,715

Cash flows from investing activities:
Purchases of securities held to maturity (20,743) (19,862)
Principal repayments of securities held to maturity 2,021 1,437
Net decrease (increase) in loans 6,226 (4,056)
Purchases of premises and equipment (19) (19)
Sale of premises and equipment �  565
(Purchase) redemption of Federal Home Loan Bank stock (424) 65

Net cash used in investing activities (12,939) (21,870)

Cash flows from financing activities:
Net (decrease) increase in deposits (8,669) 2,327
Net increase in other borrowings 12,900 10,500
Net increase (decrease) in Federal Home Loan Bank advances 8,000 (1,350)

Net cash provided by financing activities 12,231 11,477

Net increase in cash and cash equivalents 424 322
Cash and cash equivalents at beginning of the period 701 1,604

Cash and cash equivalents at end of the period $ 1,125 $ 1,926

Supplemental disclosure of cash flow information:
Cash paid during the period for:
Interest $ 2,373 $ 2,288

Income taxes $ 80 $ 12

Noncash transactions:
Change in accumulated other comprehensive loss, net change in unrealized loss on security available for sale $ 1 $ �  
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Loans transferred to foreclosed assets $ 27 $ �  

See Accompanying Notes to Condensed Consolidated Financial Statements.
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OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Notes to Condensed Consolidated Financial Statements (unaudited)

(1)    General. OptimumBank Holdings, Inc. (the �Holding Company�) is a one-bank holding company and owns 100% of OptimumBank (the
�Bank�), a state (Florida)-chartered commercial bank (collectively, the �Company�). The Holding Company�s only business is the operation of the
Bank. The Bank�s deposits are insured by the Federal Deposit Insurance Corporation. The Bank offers a variety of community banking services
to individual and corporate customers through its three banking offices located in Broward County, Florida.

In the opinion of the management, the accompanying condensed consolidated financial statements of the Company contain all adjustments
(consisting principally of normal recurring accruals) necessary to present fairly the financial position at March 31, 2008, and the results of
operations and cash flows for the three-month periods ended March 31, 2008 and 2007. The results of operations for the three months ended
March 31, 2008, are not necessarily indicative of the results to be expected for the full year.

(2)    Loan Impairment and Credit Losses. The activity in the allowance for loan losses was as follows (in thousands):

Three Months Ended
March 31,

2008 2007
Balance at beginning of period $ 692 $ 974
Charge-offs (19) (172)
Provision for loan losses 121 311

Balance at end of period $ 794 $ 1,113

The following summarizes the impaired loans at March 31, 2008 and 2007, which were collateral dependent (in thousands):

At March 31,
2008 2007

Loans identified as impaired:
Gross loans with related allowance for losses recorded $ 2,520 $ 3,900
Less: Allowance on these loans (93) (350)

$ 2,427 $ 3,550

(continued)
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OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Notes to Condensed Consolidated Financial Statements (unaudited), Continued

(2)    Loan Impairment and Credit Losses, Continued. The average net investment in the impaired loans and interest income recognized and
received on the impaired loans during the three months ended March 31, 2008 and 2007 were as follows (in thousands):

Three Months Ended
March 31,

2008 2007
Average net investment in impaired loans $ 1,618 $ 2,925

Interest income recognized on impaired loans $ �  $ 39

Interest income received on impaired loans $ �  $ 39

At March 31, 2008 and 2007, the Company had no loans over ninety days past due still accruing interest. Nonaccrual loans were as follows (in
thousands):

At March 31,
2008 2007

Nonaccrual loans $ 250 $ 108

(3)    Regulatory Capital. The Bank is required to maintain certain minimum regulatory capital requirements. The following is a summary at
March 31, 2008 of the regulatory capital requirements and the Bank�s capital on a percentage basis:

Bank
Regulatory
Requirement

Tier I capital to total average assets 11.56% 4.00%
Tier I capital to risk-weighted assets 17.88% 4.00%
Total capital to risk-weighted assets 18.40% 8.00%

(continued)
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OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Notes to Condensed Consolidated Financial Statements (unaudited), Continued

(4)    Earnings Per Share. Basic earnings per share has been computed on the basis of the weighted-average number of shares of common stock
outstanding during the period. Diluted earnings per share were computed based on the weighted average number of shares outstanding plus the
effect of outstanding stock options, computed using the treasury stock method. All amounts reflect the 5% stock dividend declared in May 2007.
Earnings per common share have been computed based on the following:

Three Months Ended
March 31,

2008 2007
Weighted average number of common shares outstanding used to
calculate basic earnings per common share 2,972,507 2,961,294
Effect of dilutive stock options 62,853 97,893

Weighted average number of common shares outstanding used to
calculate diluted earnings per common share 3,035,360 3,059,187

The following options were excluded from the calculation of earnings per share due to the exercise price being above the average market price:

Number
Outstanding Exercise Price Expire

For the three months ended March 31, 2008-
Options 254,678 $ 10.00-12.49 2014-2015

For the three months ended March 31, 2007-
Options 10,500 $ 12.49 2015

(5)    Stock-Based Compensation. The Company follows the fair value recognition provisions of Statement of Financial Accounting Standards
No. 123(R), Share-Based Payment (�SFAS 123(R)�), using the modified-prospective-transition method. Under that transition method,
compensation cost to be recognized includes: (a) compensation cost for all share-based payments granted prior to, but not yet vested as of
January 1, 2006, based on the grant date fair value calculated in accordance with the original provisions of SFAS 123, and (b) compensation cost
for all share-based payments granted subsequent to December 31, 2005, based on the grant-date fair value estimated in accordance with the
provisions of SFAS 123(R). As of December 31, 2006, all stock options were fully vested and no options were granted in 2007 or 2008;
therefore, no stock-based compensation has been recognized in 2007 or 2008.

(continued)
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OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Notes to Condensed Consolidated Financial Statements (unaudited), Continued

(5)    Stock-Based Compensation, Continued. The Company established an Incentive Stock Option Plan (the �Plan�) for officers, directors and
employees of the Company and reserved 572,082 (amended) shares of common stock for the plan. Both incentive stock options and nonqualified
stock options may be granted under the plan. The exercise price of the stock options is determined by the board of directors at the time of grant,
but cannot be less than the fair market value of the common stock on the date of grant. The options vest over three and five years. The options
must be exercised within ten years from the date of grant. At March 31, 2008, 13,561 options were available for grant.

A summary of the activity in the Company�s stock option plan is as follows. All amounts reflect the 5% stock dividend declared in May 2007.
The Board of Directors did not adjust the exercise price of the stock options outstanding to reflect the 5% stock dividend (dollars in thousands,
except per share amounts):

Number
of

Options

Weighted-
Average
Exercise
Price

Weighted-
Average
Remaining
Contractual

Term

Aggregate
Intrinsic
Value

Outstanding and exercisable at December 31, 2007 and
March 31, 2008 479,607 $ 8.06 5.3 years $ 733

(6)    Common Stock Dividend. On May 31, 2007, the Company�s board of directors declared a 5% stock dividend to shareholders of record on
June 12, 2007 and paid on July 12, 2007.

(7)    Fair Value Measurements. Effective January 1, 2008, the Company adopted SFAS No. 157, Fair Value Measurements (�SFAS 157�). SFAS
157 clarifies the definition of fair value and describes methods available to appropriately measure fair value in accordance with generally
accepted accounting principles. This statement applies whenever other accounting pronouncements require or permit fair value measurements.

The Company performs fair-market valuations on certain assets as the result of the application of accounting guidelines that were in effect prior
to the adoption of SFAS 157. These assets include securities that are available for sale and are valued based upon open-market quotes obtained
from reputable third-party brokers which is considered a Level I fair value measurement. Level I fair value measurements are quoted prices in
active markets for identical assets. Market pricing is based upon specific CUSIP identification for each individual security. Changes in fair value
are recorded in other comprehensive income.

(continued)
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OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Notes to Condensed Consolidated Financial Statements (unaudited), Continued

(7)    Fair Value Measurements, Continued. Also effective January 1, 2008, the Company adopted SFAS 159, The Fair Value Option for
Financial Assets and Financial Liabilities-Including an amendment of FASB Statement No. 115 (�SFAS 159�). SFAS 159 provides companies
with an option to report selected financial assets and liabilities at fair value. Most of the provisions of this statement apply only to entities that
elect the fair value option. However, the amendment to SFAS No. 115, Accounting for Certain Investments in Debt and Equity Securities,
applies to all entities with available-for-sale and trading securities. SFAS 159 also establishes presentation and disclosure requirements designed
to facilitate comparisons between companies that choose different measurement attributes for similar types of assets and liabilities. Management
determined that this Statement had no material effect on the Company�s consolidated financial statements.

10
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OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Review by Independent Registered Public Accounting Firm

Hacker, Johnson & Smith PA, the Company�s independent registered public accounting firm, have made a limited review of the interim financial
data as of March 31, 2008, and for the three-month periods ended March 31, 2008 and 2007, presented in this document, in accordance with
standards established by the Public Company Accounting Oversight Board.

Their report furnished pursuant to Article 10 of Regulation S-X is included herein.

11
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Report of Independent Registered Public Accounting Firm

OptimumBank Holdings, Inc.

Fort Lauderdale, Florida:

We have reviewed the accompanying condensed consolidated balance sheet of OptimumBank Holdings, Inc. and Subsidiary (the �Company�) as
of March 31, 2008, and the condensed consolidated statements of earnings, stockholders� equity and cash flows for the three-month periods
ended March 31, 2008 and 2007. These interim financial statements are the responsibility of the Company�s management.

We conducted our reviews in accordance with the standards of the Public Company Accounting Oversight Board (United States). A review of
interim financial information consists principally of applying analytical procedures and making inquiries of persons responsible for financial and
accounting matters. It is substantially less in scope than an audit conducted in accordance with the standards of the Public Company Accounting
Oversight Board, the objective of which is the expression of an opinion regarding the financial statements taken as a whole. Accordingly, we do
not express such an opinion.

Based on our reviews, we are not aware of any material modifications that should be made to the accompanying interim condensed consolidated
financial statements for them to be in conformity with U.S. generally accepted accounting principles.

We have previously audited, in accordance with the standards of the Public Company Accounting Oversight Board, the consolidated balance
sheet as of December 31, 2007, and the related consolidated statements of earnings, stockholders� equity and cash flows for the year then ended
(not presented herein); and in our report dated March 21, 2008, we expressed an unqualified opinion on those financial statements. In our
opinion, the information set forth in the accompanying condensed consolidated balance sheet as of December 31, 2007, is fairly stated, in all
material respects, in relation to the consolidated balance sheet from which it has been derived.

/s/ Hacker, Johnson & Smith PA

HACKER, JOHNSON & SMITH PA
Fort Lauderdale, Florida
April 28, 2008

12
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OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Item 2. Management�s Discussion and Analysis

of Financial Condition and Results of Operations

Comparison of March 31, 2008 and December 31, 2007

Liquidity and Capital Resources

The Company�s primary sources of cash during the three months ended March 31, 2008 were from an increase in other borrowings of
approximately $12.9 million, an increase in Federal Home Loan Bank advances of approximately $8.0 million, principal repayments of
securities held to maturity of approximately $2.0 million, net loan repayments of approximately $6.2 million and cash provided from operating
activities of approximately $1.1 million. Cash was used primarily for purchases of securities of approximately $20.7 million and to fund deposit
withdrawals of approximately $8.7 million. At March 31, 2008, the Company had time deposits of approximately $71.0 million that mature in
one year or less. At March 31, 2008, the Company exceeded its regulatory liquidity requirements. Management believes that, if so desired, it can
adjust the rates on time deposits to retain or attract deposits in a changing interest-rate environment.

The following table shows selected information for the periods ended or at the dates indicated:

Three Months
Ended

March 31,
2008

Year Ended
December 31,

2007

Three Months
Ended

March 31,
2007

Average equity as a percentage of average assets 9.44% 8.96% 9.18%
Equity to total assets at end of period 8.91% 9.21% 8.39%
Return on average assets (1) 0.72% 0.73% 0.74%
Return on average equity (1) 7.61% 8.91% 8.03%
Noninterest expenses to average assets (1) 1.52% 1.57% 1.58%

(1) Annualized for the three months ended March 31, 2008 and 2007.
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OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Item 2. Management�s Discussion and Analysis

of Financial Condition and Results of Operations, Continued

Off-Balance Sheet Arrangements

The Company is a party to financial instruments with off-balance-sheet risk in the normal course of business to meet the financing needs of its
customers. These financial instruments include commitments to extend credit and undisbursed loans in process. These instruments involve, to
varying degrees, elements of credit and interest-rate risk in excess of the amounts recognized in the condensed consolidated balance sheet. The
contract or notional amounts of those instruments reflect the extent of the Company�s involvement in particular classes of financial instruments.

The Company�s exposure to credit loss in the event of nonperformance by the other party to the financial instrument for commitments to extend
credit and undisbursed loans in process is represented by the contractual amount of those instruments. The Company uses the same credit
policies in making commitments as it does for on-balance-sheet instruments.

Commitments to extend credit are agreements to lend to a customer as long as there is no violation of any condition established in the contract.
Commitments generally have fixed expiration dates or other termination clauses and may require payment of a fee. Since many of the
commitments are expected to expire without being drawn upon, the total committed amounts do not necessarily represent future cash
requirements. The Company evaluates each customer�s creditworthiness on a case-by-case basis. The amount of collateral obtained, if it is
deemed necessary by the Company upon extension of credit, is based on management�s credit evaluation of the counter party.

A summary of the amounts of the Company�s financial instruments, with off-balance sheet risk at March 31, 2008, follows (in thousands):

Contract
Amount

Commitments to extend credit $ 2,450

Undisbursed loans in process $ 9

Management believes that the Company has adequate resources to fund all of its commitments and that substantially all its existing
commitments will be funded in the next twelve months.

14
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OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Results of Operations

The following table sets forth, for the periods indicated, information regarding (i) the total dollar amount of interest and dividend income of the
Company from interest-earning assets and the resultant average yields; (ii) the total dollar amount of interest expense on interest-bearing
liabilities and the resultant average cost; (iii) net interest income; (iv) interest-rate spread; (v) net interest margin; and (vi) ratio of average
interest-earning assets to average interest-bearing liabilities.

Three Months Ended March 31,
2008 2007

Average
Balance

Interest
and

Dividends

Average
Yield/
Rate

Average
Balance

Interest
and

Dividends

Average
Yield/
Rate

Interest-earning assets:
Loans $ 167,503 3,116 7.44% $ 179,695 3,323 7.40%
Securities 60,821 853 5.61 35,218 449 5.10
Other (1) 4,272 56 5.24 3,685 55 5.97

Total interest-earning assets/interest income 232,596 4,025 6.92 218,598 3,827 7.00

Cash and due from banks 393 386
Premises and equipment 3,233 3,772
Other 2,543 2,614

Total assets $ 238,765 $ 225,370

Interest-bearing liabilities:
Savings, NOW and money-market deposits 28,783 271 3.77 26,783 286 4.27
Time deposits 89,191 1,043 4.68 101,876 1,188 4.66
Borrowings (2) 93,525 1,035 4.43 71,832 766 4.27

Total interest-bearing liabilities/interest expense 211,499 2,349 4.44 200,491 2,240 4.47

Noninterest-bearing demand deposits 1,264 1,206
Other liabilities 3,453 2,989
Stockholders� equity 22,549 20,684

Total liabilities and stockholders� equity $ 238,765 $ 225,370

Net interest income $ 1,676 $ 1,587

Interest rate spread (3) 2.48% 2.53%

Net interest margin (4) 2.88% 2.90%

Ratio of average interest-earning assets to average interest-bearing
liabilities 1.10 1.09

(1) Includes interest-earning deposits with banks, Federal funds sold and Federal Home Loan Bank stock dividends.
(2) Includes Federal Home Loan Bank advances, other borrowings and junior subordinated debenture.
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(3) Interest rate spread represents the difference between average yield on interest-earning assets and the average cost of interest-bearing
liabilities.

(4) Net interest margin is net interest income divided by average interest-earning assets.
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OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Comparison of the Three-Month Periods Ended March 31, 2008 and 2007

General. Net earnings for the three months ended March 31, 2008, were $429,000 or $.14 per basic and diluted share compared to net earnings
of $416,000 or $.14 per basic and diluted share for the period ended March 31, 2007. The increase in the Company�s net earnings was primarily
due to an increase in net interest income and a decrease in the provision for loan losses, partially offset by a decrease in noninterest income.

Interest Income. Interest income increased to $4.0 million for the three months ended March 31, 2008 from $3.8 million for the three months
ended March 31, 2007. Interest income on loans decreased to $3.1 million due primarily to a decrease in the average loan portfolio balance for
the three months ended March 31, 2008, partially offset by an increase in the average yield earned from 7.40% for the three months ended
March 31, 2007, to 7.44% for the three months ended March 31, 2008. Interest income on securities increased to $853,000 due primarily to an
increase in the average security balance for the three months ended March 31, 2008, and an increase in the average yield earned from 5.10% for
the three months ended March 31, 2007, to 5.61% for the three months ended March 31, 2008.

Interest Expense. Interest expense on deposit accounts decreased to $1.3 million for the three months ended March 31, 2008, from $1.5 million
for the three months ended March 31, 2007. Interest expense decreased primarily because of a decrease in the average balance of deposits during
2008. Interest expense on borrowings increased to $1.0 million for the three months ended March 31, 2008, from $766,000 for the three months
ended March 31, 2007, due to an increase in the average balance of borrowings.

Provision for Loan Losses. The provision for the three months ended March 31, 2008, was $121,000 compared to $311,000 for the same period
in 2007. The provision for loan losses is charged to earnings as losses are estimated to have occurred in order to bring the total allowance for
loan losses to a level deemed appropriate by management. Management�s periodic evaluation of the adequacy of the allowance is based upon
historical experience, the volume and type of lending conducted by us, adverse situations that may affect the borrower�s ability to repay,
estimated value of the underlying collateral, loans identified as impaired, general economic conditions, particularly as they relate to our market
areas, and other factors related to the estimated collectibility of our loan portfolio. The allowance for loan losses totaled $794,000 or .47% of
loans outstanding at March 31, 2008, compared to $1,113,000, or .60% of loans outstanding at March 31, 2007. Management believes the
balance in the allowance for loan losses at March 31, 2008 is adequate.

Noninterest Income. Total noninterest income decreased to $42,000 for the three months ended March 31, 2008, from $234,000 for the three
months ended March 31, 2007, primarily due to a litigation settlement of $150,000 in March 2007 and a decrease in loan prepayment fees of
$68,000.

Noninterest Expenses. Total noninterest expenses increased to $909,000 for the three months ended March 31, 2008, from $892,000 for the
three months ended March 31, 2007, primarily due to an increase in salaries and employee benefits of $38,000.

Income Taxes. Income taxes for the three months ended March 31, 2008, were $259,000 (an effective rate of 37.6%) compared to income taxes
of $202,000 (an effective rate of 32.7%) for the three months ended March 31, 2007.
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OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Item 3. Controls and Procedures

a. Evaluation of Disclosure Controls and Procedures. We maintain controls and procedures designed to ensure that information required to
be disclosed in the reports that the Company files or submits under the Securities Exchange Act of 1934 is recorded, processed,
summarized and reported within the time periods specified in the rules and forms of the Securities and Exchange Commission. Based upon
management�s evaluation of those controls and procedures performed within the 90 days preceding the filing of this Report, our Chief
Executive Officer and Chief Financial Officer concluded that, as of March 31, 2008, the Company�s disclosure controls and procedures (as
defined in Rules 13a-15(e) under the Securities Exchange Act of 1934) were effective to ensure that the information required to be
disclosed by the Company in the reports that it files or submits under the Securities Exchange Act of 1934 was recorded, processed,
summarized and reported within the time periods specified in the U.S. Securities and Exchange Commission�s rules and forms.

b. Changes in Internal Controls. We have made no significant changes in our internal controls over financial reporting during the quarter
ended March 31, 2008, that have materially affected or are reasonably likely to materially affect our internal control over financial
reporting.
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PART II. OTHER INFORMATION

Item 6. Exhibits
The following exhibits are filed with or incorporated by reference into this report. The exhibits denominated by (i) an asterisk (*) were
previously filed as a part of a Registration Statement on Form 10-SB under the Exchange Act, filed with the Federal Deposit Insurance
Corporation on March 28, 2003; (ii) a double asterisk (**)were previously filed as part of a current report on Form 8-K filed with the Securities
and Exchange Commission (�SEC�) on May 11, 2004; and (iv) a triple asterisk (***)were previously filed as part of a Quarterly Report on Form
10-QSB filed with the SEC on August 12, 2004; (v) a quadruple asterisk (****) were previously filed as part of an Annual Report on Form
10-KSB filed with the SEC on March 31, 2006; and (vi) a quintuple asterisk (*****) were previously filed as part of an Annual Report on Form
10-KSB filed with the SEC on March 31, 2008.

Exhibit No. Description
** 3.1 Articles of Incorporation

** 3.3 Bylaws

*** 4.1 Form of stock certificate

**** 10.1 Amended and Restated Stock Option Plan

* 10.2 Non-employee Directors� Fee Compensation and Stock Purchase Plan

* 10.3 Agreement between OptimumBank, Albert J. Finch and Richard L. Browdy dated June 14, 2002

***** 14.1 Code of Ethics for Chief Executive Officer and Senior Financial Officers

31.1 Certification of Chief Executive Officer required by Rule 13a-14(a)/15d-14(a) under the Exchange Act

31.2 Certification of Chief Financial Officer required by Rule 13a-14(a)/15d-14(a) under the Exchange Act

32.1 Certification of Chief Executive Officer under §906 of the Sarbanes-Oxley Act of 2002

32.2 Certification of Chief Financial Officer under §906 of the Sarbanes-Oxley Act of 2002
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PART II. OTHER INFORMATION

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

OPTIMUMBANK HOLDINGS, INC.
    (Registrant)

Date: May 12, 2008 By: /s/ Albert J. Finch
Albert J. Finch, Chief Executive Officer

Date: May 12, 2008 By: /s/ Richard L. Browdy
Richard L. Browdy, Chief Financial Officer

19

sp;  (ii)  two (2) Board Members are to be elected by holders of Preferred Shares, each series voting together as a
single class. Board Members Hunter and Schneider are nominees for election by holders of Preferred Shares for a term
expiring at the next annual meeting or until their successors have been duly elected and qualified.
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It is the intention of the persons named in the enclosed proxy to vote the shares represented thereby for the election of
the nominees listed in the table below unless the proxy is marked otherwise. Each of the nominees has agreed to serve
as a Board Member of each Fund if elected. However, should any nominee become unable or unwilling to accept
nomination for election, the proxies will be voted for substitute nominees, if any, designated by that Fund�s present
Board.

For each Minnesota Corporation, except for California Investment Quality, California Market Opportunity, California
Value, California Performance Plus, California Quality Income, California Select Quality, Insured California
Premium Income and Insured California Premium Income 2, all Board Member nominees, with the exception of
Mr. Amboian and Mr. Toth, were last elected to each Fund�s Board at the annual meeting of shareholders held on
October 12, 2007.

For California Investment Quality, California Market Opportunity, California Performance Plus, California Quality
Income, California Select Quality, Insured California Premium Income and Insured California Premium Income 2 all
Board Member nominees, with the exception of Mr. Amboian and Mr. Toth, were last elected to each Fund�s Board at
the annual meeting of shareholders held on December 18, 2007.

For California Value, Board Members Stockdale and Stone were last elected as Class I Board Members at the annual
meeting of shareholders held on December 18, 2007. Board Members Bremner, Evans and Schneider were last elected
as Class III Board Members at the annual meeting of shareholders held on November 14, 2006. Board Members
Hunter and Kundert were last elected as Class II Board Members at the annual meeting of shareholders held on
November 15, 2005.

For each Massachusetts Business Trust, except Floating Rate, Floating Rate Income Opportunity, Tax-Advantage
Floating Rate, California Dividend Advantage, California Dividend Advantage 2, California Dividend Advantage 3,
California Premium Income, Insured California Dividend Advantage, Insured California Tax-Free Advantage, Florida
Quality Income, Maryland Dividend Advantage 3 and New Jersey Dividend Advantage, Board Members Stockdale
and Stone were last elected to each Fund�s Board as Class I Board Members and Board Member Schneider was last
elected to each Fund�s Board at the annual meeting of shareholders held on October 12, 2007. For Floating Rate
Income, Floating Rate Income Opportunity and Maryland Dividend Advantage 3, Board Members Stockdale and
Stone were last elected to each Fund�s Board as Class I Board Members and Board Member Schneider was last elected
to each Fund�s Board at the annual meeting of shareholders held on October 12, 2007, which was adjourned to
October 22, 2007. For Florida Quality Income and New Jersey Dividend Advantage, Board Members Stockdale and
Stone were last elected to each Fund�s Board as Class I Board Members and Board Member Schneider was last elected
to each Fund�s Board at the annual meeting of shareholders held on October 12, 2007, which was adjourned to
October 22, 2007 and November 8, 2007. For Tax-Advantaged Floating Rate, Board Members Stockdale and Stone
were last elected to the Fund�s Board as Class I Board Members and Board Member Schneider were last elected to the
Fund�s Board at the annual meeting of shareholders held on October 12, 2007, which was adjourned to October 22,
2007, November 12, 2007 and November 30, 2007. For each Massachusetts Business Trust, except California
Dividend Advantage, California Dividend Advantage 2, California Dividend Advantage 3, California Premium
Income, Insured California Dividend Advantage and Insured California Tax-Free Advantage, Board Members
Bremner, Evans, Hunter and Kundert were last elected to each Fund�s Board at the annual meeting of shareholders held
on November 14, 2006.
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For California Dividend Advantage, California Dividend Advantage 2, California Dividend Advantage 3, California
Premium Income, Insured California Dividend Advantage and Insured California Tax-Free Advantage, Board
Members Stockdale and Stone were last elected to each Fund�s Board as Class I Board Members and Board Member
Schneider was last elected to each Fund�s Board at the annual meeting of shareholders held on December 18, 2007.
Board Members Bremner, Evans, Hunter and Kundert were last elected to each Fund�s Board at the annual meeting of
shareholders held on November 14, 2006.

For all Funds, Mr. Amboian and Mr. Toth were appointed in April 2008 to each Fund�s Board, effective June 30, 2008.
Mr. Amboian and Mr. Toth are presented in this Joint Proxy Statement as nominees for election by shareholders and
were recommended for election to the nominating and governance committee of each Fund�s Board by Nuveen Asset
Management (the �Adviser� or �NAM�).

Other than Mr. Amboian, all Board Member nominees are not �interested persons� as defined in the 1940 Act, of the
Funds or of the Adviser and have never been an employee or director of Nuveen Investments, Inc. (�Nuveen�), the
Adviser�s parent company, or any affiliate. Accordingly, such Board Members are deemed �Independent Board
Members.�

The Board unanimously recommends that shareholders vote FOR the election of the nominees named below.
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Board Nominees/Board Members

Number
of
Portfolios
in
Fund Other
Complex Director-

Term of Office Overseen ships Held

Name, Address Position(s) and Length Principal Occupation(s)
by
Board by Board

and Birth Date Held with Fund of Time Served(1) During Past 5 Years Member Member

Nominees/Board Members who are not interested persons of the Funds

Robert P. Bremner
c/o Nuveen
Investments, Inc.
333 West Wacker
Drive
Chicago, IL 60606
(8/22/40)

Chairman of the
Board, Board
Member and
Nominee

Term: Annual or
Class III Board
Member until 2009

Length of Service:
Since 1996;
Chairman of the
Board Since 2008;
Lead Independent
Director
(2005-2008)

Private Investor and
Management Consultant.

186 N/A

Jack B. Evans
c/o Nuveen
Investments, Inc.
333 West Wacker
Drive
Chicago, IL 60606
(10/22/48)

Board Member
and Nominee

Term: Annual or
Class III Board
Member until 2009

Length of Service:
Since 1999

President, The
Hall-Perrine Foundation, a
private philanthropic
corporation (since 1996);
Director and Vice
Chairman, United Fire
Group, a publicly held
company; Member of the
Board of Regents for the
State of Iowa University
System; Director, Gazette
Companies; Life Trustee
of Coe College and Iowa
College Foundation;
Member of the Advisory
Council of the Department
of Finance in the Tippie
College of Business,
University of Iowa;
formerly, Director, Alliant

186 See
Principal
Occupation
Description
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Energy; formerly,
Director, Federal Reserve
Bank of Chicago;
formerly, President and
Chief Operating Officer,
SCI Financial Group, Inc.,
a regional financial
services firm.
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Number
of
Portfolios
in
Fund Other
Complex Director-

Term of Office Overseen ships Held

Name, Address Position(s) and Length Principal Occupation(s)
by
Board by Board

and Birth Date Held with Fund of Time Served(1) During Past 5 Years Member Member

William C. Hunter
c/o Nuveen
Investments, Inc.
333 West Wacker
Drive
Chicago, IL 60606
(3/6/48)

Board Member
and Nominee

Term: Annual or
Class I Board
Member until 2010

Length of Service:
Since 2004

Dean, Tippie College of
Business, University of
Iowa (since July 2006);
Director, Credit Research
Center at Georgetown
University; Director (since
2004) of Xerox
Corporation, a publicly
held company; formerly,
(2003-2006), Dean and
Distinguished Professor of
Finance, School of
Business at the University
of Connecticut; formerly,
Senior Vice President and
Director of Research at the
Federal Reserve Bank of
Chicago (1995--2003);
formerly, Director, SS&C
Technologies, Inc. (May
2005-October 2005).

186 See
Principal
Occupation
Description

David J. Kundert
c/o Nuveen
Investments, Inc.
333 West Wacker
Drive
Chicago, IL 60606
(10/28/42)

Board Member
and Nominee

Term: Annual or
Class II Board
Member until 2011

Length of Service:
Since 2005

Director, Northwestern
Mutual Wealth
Management Company;
retired (2004) as
Chairman, JPMorgan
Fleming Asset
Management, President
and CEO, Banc One
Investment Advisors
Corporation, and
President, One Group
Mutual Funds; prior
thereto, Executive Vice
President, Bank One

186 See
Principal
Occupation
Description
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Corporation and Chairman
and CEO, Banc One
Investment Management
Group; Board of Regents,
Luther College; member
of the Wisconsin Bar
Association; member of
Board of Directors,
Friends of Boerner
Botanical Gardens;
Member of Investment
Committee Greater
Milwaukee Foundation.
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Number
of
Portfolios
in
Fund Other
Complex Director-

Term of Office Overseen ships Held

Name, Address Position(s) and Length Principal Occupation(s)
by
Board by Board

and Birth Date Held with Fund of Time Served(1) During Past 5 Years Member Member

William J.
Schneider
c/o Nuveen
Investments, Inc.
333 West Wacker
Drive
Chicago, IL 60606
(9/24/44)

Board Member
and Nominee

Term: Annual or
Class III Board
Member until 2009

Length of Service:
Since 1996

Chairman, formerly,
Senior Partner and Chief
Operating Officer (retired,
2004) of Miller-Valentine
Partners Ltd., a real estate
investment company;
Director, Dayton
Development Coalition;
formerly, member,
Business Advisory
Council, Cleveland
Federal Reserve Bank.

186 See
Principal
Occupation
Description

Judith M.
Stockdale
c/o Nuveen
Investments, Inc.
333 West Wacker
Drive
Chicago, IL 60606
(12/29/47)

Board Member
and Nominee

Term: Annual or
Class I Board
Member until 2010

Length of Service:
Since 1997

Executive Director,
Gaylord and Dorothy
Donnelley Foundation
(since 1994); prior thereto,
Executive Director, Great
Lakes Protection Fund
(from 1990 to 1994).

186 N/A

Carole E. Stone
c/o Nuveen
Investments, Inc.
333 West Wacker
Drive
Chicago, IL 60606
(6/28/47)

Board Member
and Nominee

Term: Annual or
Class I Board
Member until 2010

Length of Service:
Since 2007

Director, Chicago Board
Options Exchange (since
2006); Commissioner,
NYSE Commission on
Public Authority Reform
(since 2005); formerly
Director, New York State
Division of the Budget
(2000-2004), Chair, Public
Authorities Control Board
(2000-2004) and Director,
Local Government
Assistance Corporation
(2000-2004); Chair, New

186 See
Principal
Occupation
Description
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York Racing Association
Oversight Board
(2005-2007).
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Number
of
Portfolios
in
Fund Other
Complex Director-

Term of Office Overseen ships Held

Name, Address Position(s) and Length Principal Occupation(s)
by
Board by Board

and Birth Date Held with Fund of Time Served(1) During Past 5 Years Member Member

Terence J. Toth
c/o Nuveen
Investments, Inc.
333 West Wacker
Drive
Chicago, IL 60606
(9/29/59)

Board Member
and Nominee

Term: Annual or
Class II Board
Member until 2011

Length of Service:
Since 2008

Private Investor (since
2007); CEO and President,
Northern Trust
Investments (2004-2007);
Executive Vice President,
Quantitative Management
& Securities Lending
(2000-2004); prior thereto,
various positions with
Northern Trust Company
(since 1994); Member:
Goodman Theatre Board
(since 2004); Chicago
Fellowship Board (since
2005), University of
Illinois Leadership
Council Board (since
2007) and Catalyst
Schools of Chicago Board
(since 2008); formerly
Member: Northern Trust
Mutual Funds Board
(2005-2007), Northern
Trust Japan Board
(2004-2007), Northern
Trust Securities Inc. Board
(2003-2007) and Northern
Trust Hong Kong Board
(1997-2004).

186 See
Principal
Occupation
Description

Nominee/Board Member who is an interested person of the Funds

John P. Amboian(2)
333 West Wacker
Drive
Chicago, IL 60606
(6/14/61)

Board Member
and Nominee

Term: Annual or
Class II Board
Member until 2011

Length of Service:

Chief Executive Officer
(since July 2007) and
Director (since 1999) of
Nuveen Investments, Inc.;
Chief Executive Officer

186 See
Principal
Occupation
Description
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Since 2008 (since 2007) of Nuveen
Asset Management,
Rittenhouse Asset
Management, Nuveen
Investments Advisers, Inc.
formerly, President
(1999-2004) of Nuveen
Advisory Corp. and
Nuveen Institutional
Advisory Corp.(3)

(1) Length of Time served indicates the year in which the individual became a Board Member of a fund in the
Nuveen fund complex.

(2) �Interested person� as defined in the 1940 Act, by reason of being an officer and director of each Fund�s adviser.

(3) Nuveen Advisory Corp. and Nuveen Institutional Advisory Corp. were merged into Nuveen Asset Management,
effective January 1, 2005.
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The dollar range of equity securities beneficially owned by each Board Member in each Fund and all Nuveen funds
overseen by the Board Member as of December 31, 2007 is set forth in Appendix A. The number of shares of each
Fund beneficially owned by each Board Member and by the Board Members and officers of the Funds as a group as of
December 31, 2007 is set forth in Appendix A. On December 31, 2007, Board Members and executive officers as a
group beneficially owned approximately 560,000 shares of all funds managed by NAM (including shares held by the
Board Members through the Deferred Compensation Plan for Independent Board Members and by executive officers
in Nuveen�s 401(k)/profit sharing plan). As of September 22, 2008, each Board Member�s individual beneficial
shareholdings of each Fund constituted less than 1% of the outstanding shares of each Fund. As of September 22,
2008, the Board Members and executive officers as a group beneficially owned less than 1% of the outstanding shares
of each Fund. As of September 22, 2008, no shareholder beneficially owned more than 5% of any class of shares of
any Fund.

As a result of the transaction on November 13, 2007 in which Windy City Investments, Inc. (�Windy City�) acquired
Nuveen, Mr. Amboian�s outstanding options to acquire shares of Nuveen common stock under various Nuveen stock
option plans were cashed out and his outstanding shares of restricted stock (and deferred restricted stock) granted
under Nuveen�s equity incentive plans became fully vested and were converted into the right to receive a cash
payment. In connection with the transaction, Mr. Amboian paid $30 million to acquire interests in Windy City
Investments Holdings, L.L.C., the parent company of Windy City.

Compensation

Prior to January 1, 2008, for all Nuveen funds, Independent Board Members received a $95,000 annual retainer plus
(a) a fee of $3,000 per day for attendance in person or by telephone at a regularly scheduled meeting of the Board;
(b) a fee of $2,000 per meeting for attendance in person or by telephone where in-person attendance is required and
$1,500 per meeting for attendance by telephone or in person where in-person attendance is not required at a special,
non-regularly scheduled board meeting; (c) a fee of $1,500 per meeting for attendance in person or by telephone at an
audit committee meeting; (d) a fee of $1,500 per meeting for attendance in person or by telephone at a regularly
scheduled compliance, risk management and regulatory oversight committee meeting; (e) a fee of $1,500 per meeting
for attendance in person at a non-regularly scheduled compliance, risk management and regulatory oversight
committee meeting where in-person attendance is required and $1,000 per meeting for attendance by telephone or in
person where in-person attendance is not required, except that the chairperson of the compliance, risk management
and regulatory oversight committee may at any time designate a non-regularly scheduled meeting of the committee as
an in-person meeting for the purposes of fees to be paid; (f) a fee of $1,000 per meeting for attendance in person or by
telephone for a meeting of the dividend committee; and (g) a fee of $500 per meeting for attendance in person at all
other committee meetings (including shareholder meetings) on a day on which no regularly scheduled board meeting
is held in which in-person attendance is required and $250 per meeting for attendance by telephone or in person at
such committee meetings (excluding shareholder meetings) where in-person attendance is not required and $100 per
meeting when the executive committee acts as pricing committee for IPOs, plus, in each case, expenses incurred in
attending such meetings. In addition to the payments described above, the Lead Independent Director received
$25,000, the chairpersons of the audit committee and the compliance, risk management and regulatory oversight
committee received $7,500 and the chairperson of the nominating and governance committee
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received $5,000 as additional retainers to the annual retainer paid to such individuals. Independent Board Members
also received a fee of $2,000 per day for site visits to entities that provide services to the Nuveen funds on days on
which no regularly scheduled board meeting is held. When ad hoc committees were organized, the nominating and
governance committee at the time of formation determined compensation to be paid to the members of such
committee, however, in general such fees were $1,000 per meeting for attendance in person at any ad hoc committee
meeting where in-person attendance was required and $500 per meeting for attendance by telephone or in person at
such meetings where in-person attendance was not required. The annual retainer, fees and expenses were allocated
among the funds managed by the Adviser, on the basis of relative net asset sizes although fund management may, in
its discretion, establish a minimum amount to be allocated to each fund. The Board Member affiliated with Nuveen
and the Adviser serves without any compensation from the Funds.

Effective January 1, 2008, for all funds in the Nuveen complex, Independent Board Members receive a $100,000
annual retainer plus (a) a fee of $3,250 per day for attendance in person or by telephone at a regularly scheduled
meeting of the Board; (b) a fee of $2,500 per meeting for attendance in person where such in-person attendance is
required and $1,500 per meeting for attendance by telephone or in person where in-person attendance is not required
at a special, non-regularly scheduled board meeting; (c) a fee of $2,000 per meeting for attendance in person or $1,500
per meeting for by telephone at an audit committee meeting; (d) a fee of $2,000 per meeting for attendance at a
regularly scheduled compliance, risk management and regulatory oversight committee meeting for regular quarterly
meetings and $1,000 per meeting for attendance of other, non-quarterly meetings; (e) a fee of $1,000 per meeting for
attendance in person or by telephone for a meeting of the dividend committee; and (f) a fee of $500 per meeting for
attendance in person at all other committee meetings, $1,000 for attendance at shareholder meetings, on a day on
which no regularly scheduled board meeting is held in which in-person attendance is required and $250 per meeting
for attendance by telephone or in person at such committee meetings (excluding shareholder meetings) where
in-person attendance is not required and $100 per meeting when the executive committee acts as pricing committee
for IPOs, plus, in each case, expenses incurred in attending such meetings. In addition to the payments described
above, the Independent Chairman receives $50,000 and the Lead Independent Director, if any, receives $35,000, the
chairpersons of the audit committee and the compliance, risk management and regulatory oversight committee receive
$7,500 and the chairperson of the nominating and governance committee receives $5,000 as additional retainers to the
annual retainer paid to such individuals. Independent Board Members also receive a fee of $2,500 per day for site
visits to entities that provide services to the Nuveen funds on days on which no regularly scheduled board meeting is
held. When ad hoc committees are organized, the nominating and governance committee will at the time of formation
determine compensation to be paid to the members of such committee, however, in general such fees will be $1,000
per meeting for attendance in person at any ad hoc committee meeting where in-person attendance is required and
$500 per meeting for attendance by telephone or in person at such meetings where in-person attendance is not
required. The annual retainer, fees and expenses are allocated among the funds managed by the Adviser, on the basis
of relative net asset sizes although fund management may, in its discretion, establish a minimum amount
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to be allocated to each fund. The Board Member affiliated with Nuveen and the Adviser serves without any
compensation from the Funds.

The boards of certain Nuveen funds (the �Participating Funds�) established a Deferred Compensation Plan for
Independent Board Members (�Deferred Compensation Plan�). Under the Deferred Compensation Plan, Independent
Board Members of the Participating Funds may defer receipt of all, or a portion, of the compensation they earn for
their services to the Participating Funds, in lieu of receiving current payments of such compensation. Any deferred
amount is treated as though an equivalent dollar amount had been invested in shares of one or more eligible Nuveen
funds.
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The table below shows, for each Independent Board Member, the aggregate compensation (i) paid by each Fund to
each Board Member for its last fiscal year and (ii) paid (including deferred fees) for service on the boards of the
Nuveen open-end and closed-end funds managed by the Adviser for the last calendar year.

Aggregate Compensation from the Funds(2)

Robert P. Jack B.
William

C. David J.
William

J.
Judith
M. Carol E. Terence

Fund Bremner Evans Hunter Kundert Schneider Stockdale Stone
J.

Toth(1)

Floating Rate Income $ 3,593 $ 3,267 $ 2,720 $ 2,792 $ 2,995 $ 3,043 $ 2,967 $ �
Floating Rate Income
Opportunity 2,167 1,968 1,640 1,683 1,805 1,834 1,789 �
Senior Income 1,318 1,219 1,013 1,040 1,116 1,111 1,107 �
Tax-Advantaged Floating
Rate 769 711 542 572 624 622 614 �
Arizona Dividend
Advantage 103 96 82 93 95 87 82 �
Arizona Dividend
Advantage 2 163 152 130 147 150 138 130 �
Arizona Dividend
Advantage 3 196 182 156 177 180 166 156 �
Arizona Premium Income 277 258 220 250 255 235 220 �
California Dividend
Advantage 1,560 1,442 1,147 1,218 1,299 1,294 1,263 �
California Dividend
Advantage 2 979 905 720 765 816 812 793 �
California Dividend
Advantage 3 1,574 1,455 1,157 1,229 1,310 1,305 1,274 �
California Investment
Quality 932 862 685 728 776 773 755 �
California Market
Opportunity 573 533 455 516 527 486 455 �
California Value 718 648 522 557 595 578 576 �
California Performance
Plus 883 816 649 689 735 732 715 �
California Premium
Income 377 351 300 340 347 320 300 �
California Quality Income 1,539 1,422 1,131 1,202 1,282 1,276 1,245 �
California Select Quality 1,588 1,467 1,167 1,240 1,322 1,317 1,285 �
Insured California
Dividend Advantage 1,033 955 760 807 860 857 836 �
Insured California
Premium Income 435 405 346 392 400 369 346 �

834 771 613 651 695 691 675 �
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Insured California
Premium Income 2
Insured California
Tax-Free Advantage 397 370 316 358 365 337 316 �
Connecticut Dividend
Advantage 176 167 139 159 163 150 139 �
Connecticut Dividend
Advantage 2 159 150 125 143 147 135 125 �
Connecticut Dividend
Advantage 3 288 272 227 259 266 245 227 �
Connecticut Premium
Income 353 334 278 318 326 300 278 �
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Aggregate Compensation from the Funds(2)

Robert P. Jack B.
William

C.
David
J.

William
J.

Judith
M.

Carol
E. Terence

Fund Bremner Evans Hunter Kundert Schneider Stockdale Stone
J.

Toth(1)

Florida Investment Quality $ 1,130 $ 1,059 $ 838 $ 904 $ 971 $ 937 $ 900 $ �
Florida Quality Income 995 933 738 796 856 826 793 �
Insured Florida Premium
Income 989 927 733 791 850 820 787 �
Insured Florida Tax-Free
Advantage 260 245 204 234 240 220 204 �
Georgia Dividend Advantage 135 127 106 121 124 114 106 �
Georgia Dividend Advantage 2 300 283 236 270 277 255 236 �
Georgia Premium Income 254 240 200 228 235 216 200 �
Maryland Dividend Advantage 283 267 222 254 261 240 222 �
Maryland Dividend Advantage
2 285 270 224 257 264 242 224 �
Maryland Dividend Advantage
3 354 334 278 319 327 301 278 �
Maryland Premium Income 713 674 561 642 659 606 561 �
Massachusetts Dividend
Advantage 134 127 106 121 124 114 106 �
Massachusetts Premium
Income 315 298 248 284 292
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