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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)

Assets

Cash and due from banks
Interest-bearing deposits with banks
Federal funds sold

Total cash and cash equivalents

Securities held to maturity (fair value of $76,781 and
$78,756)

Security available for sale

Loans, net of allowance for loan losses of $1,827 and $1,906

Federal Home Loan Bank stock

Premises and equipment, net

Foreclosed assets

Accrued interest receivable

Other assets

Total assets
Liabilities and Stockholders' Equity

Liabilities:
Noninterest-bearing demand deposits
Savings, NOW and money-market deposits
Time deposits

Total deposits

Federal Home Loan Bank advances

Other borrowings

Junior subordinated debenture

Advanced payment by borrowers for taxes and insurance
Official checks

Other liabilities

Total liabilities

Stockholders' equity:

Common stock, $.01 par value; 6,000,000 shares authorized,

3,120,992 shares issued and outstanding
Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss

Total stockholders' equity

Total liabilities and stockholders' equity

March 31, December 31,
2009 2008
(unaudited)

$ 156 $ 980
121 97
7,599 2,143
7,876 3,220
86,598 82,208
246 244
162,031 160,699
3,551 3,526
3,051 3,094
90 95
1,254 1,277
1,231 1,377
$ 265,928 $ 255,740
$ 50 $ 90
35,588 30,668
89,132 84,167
124,770 114,925
68,700 68,700
41,800 41,800
5,155 5,155
1,181 935
634 553
863 907
243,103 232,975
31 31
18,494 18,494
4,302 4,244

2) (4)
22,825 22,765
$ 265,928 $ 255,740

See Accompanying Notes to Condensed Consolidated Financial Statements.




OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Condensed Consolidated Statements of Earnings (Unaudited)

(Dollars in thousands, except per share amounts)

Interest income:
Loans
Securities
Other
Total interest income
Interest expense:
Deposits
Borrowings
Total interest expense
Net interest income
Provision for loan losses
Net interest income after provision for loan losses
Noninterest income:
Service charges and fees
Other
Total noninterest income
Noninterest expenses: )
Salaries and employee benefits
Occupancy and equipment
Data processing
Professional fees
Insurance .
Stationary and supplies
Provision for losses on foreclosed assets
Other
Total noninterest expenses
Earnings before income taxes
Income taxes
Net earnings

Net earnings per share:
Basic

Diluted

Dividends per share

See Accompanying Notes to Condensed Consolidated Financial Statements.

Three Months Ended

March 31,

2009 2008
$2,420 $3,116
1,247 853
- 56
3,667 4,025
976 1,314
1,214 1,035
2,190 2,349
1,477 1,676
405 121
1,072 1,555
30 42
1 -
31 42
543 535
156 164
45 43
92 70
16 13
7 8

5 -
146 76
1,010 909
93 688
35 259
$_ 58 $ 429
$_ .02 14
$_.02 A3

$ - -




OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Condensed Consolidated Statements of Stockholders' Equity

Three Months Ended March 31, 2009 and 2008
(Dollars in thousands)

Common Stock

Shares Amount

Additional
Paid-In
Capital

Retained
Earnings

Balance at December 31, 2007 2,972,507 $30
Comprehensive income:

Net earnings for the three
months ended March 31,
2008 (unaudited) - -

Net change in unrealized loss
on security available
for sale (unaudited) - -

Comprehensive income
(unaudited)

Balance at March 31, 2008
(unaudited) 2,972,507 $3

Balance at December 31, 2008 3,120,992 $31
Comprehensive income:

Net earnings for the three
months ended March 31,
2009 (unaudited) - -

Net change in unrealized loss
on security available
for sale (unaudited) - -

Comprehensive income
(unaudited)

Balance at March 31, 2009
(unaudited) 3,120,992 $
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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 Cash Flows (Unaudited)

(In thousands)

Cash flows from operating activities:
Net earnings
Adjustments to reconcile net earnings to net cash provided by
operating activities:

Depreciation and amortization
Provision for loan losses
Net amortization of fees, premiums and discounts
Decrease (increase) in accrued interest receivable
Decrease in other assets
Provision for losses on foreclosed assets
Increase in official checks and other liabilities

Net cash provided by operating activities

Cash flows from investing activities:
Purchases of securities held to maturity
Principal repayments of securities held to maturity
Net (increase) decrease in loans
Purchases of premises and equipment
Purchase of Federal Home Loan Bank stock

Net cash used in investing activities
Cash flows from financing activities:
Net increase (decrease) in deposits
Net increase in other borrowings
Proceeds from Federal Home Loan Bank advances
Net increase in advanced payments by borrowers for
taxes and insurance
Repayments of Federal Home Loan Bank advances
Net cash provided by financing activities
Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of the period

Cash and cash equivalents at end of the period

Three Months Ended

March 31,

2009 2008
58 $ 429

47 52
405 121
24 180

23 (32)
146 120

5 _

37 21

745 891
(9,025)  (20,743)
4,721 2,021
(1,847) 6,226
4) (19)
(25) 1424)
(6,180)  (12,939)
9,845 (8,669)
- 12,900

- 13,000
246 241
- (5,000)
10,091 12,472
4,656 424
_3,220 _ 701
_1,876 $_1,125

(continued)



OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Condensed Consolidated Statements of Cash Flows, Continued (Unaudited)
(In thousands)

Three Months Ended

March 31,
2009 2008
Supplemental disclosure of cash flow information:
Cash paid during the period for:
Interest $2,128 $2,373
Income taxes $__50 $_ 80
Noncash transactions:
Change in accumulated other comprehensive loss, net
change in unrealized loss on security available for sale $ 2 $ 1
Loans transferred to foreclosed assets $_ - $_ 27

See Accompanying Notes to Condensed Consolidated Financial Statements.

6



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, 2009, and the results of
operations and cash flows for the three-month periods ended March 31, 2009 and 2008. The
results of operations for the three months ended March 31, 2009, 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,
2009 2008
Balance at beginning of period $ 1,906 $ 692
Charge-offs (484) (19)
Provision for loan losses 405 121
Balance at end of period $ 1,827 $794

The following summarizes the impaired loans at March 31, 2009 and 2008, which were collateral
dependent (in thousands):

At March 31,
2009 2008
Loans identified as impaired:
Gross loans with no related allowance for loan losses $ 5,264 $ -
Gross loans with related allowance for losses recorded 6,129 2,520
Less: Allowance on these loans (967) (93)
Net investment in impaired loans $10426  $2427

(continued)



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 impaired loans
and interest income recognized and received on impaired loans during the three months ended

March 31, 2009 and 2008 were as follows (in thousands):

Three Months Ended

March 31,
2009 2008
Average net investment in impaired loans $10,513 $1,618
Interest income recognized on impaired loans $_ 60 $_ -
Interest income received on impaired loans $___60 $_-

At March 31, 2009 and 2008, the Company had no loans over ninety days past due still accruing
interest. Nonaccrual loans were as follows (in thousands):

At March 31,
2009 2008
Nonaccrual loans $ 7,608 $25

(3) Regulatory Capital. The Bank is required to maintain certain minimum regulatory capital
requirements. The following is a summary at March 31, 2009 of the regulatory capital
requirements and the Bank's capital on a percentage basis:

Regulatory

Bank Requirement
Tier | capital to total average assets 10.52% 4.00%
Tier | capital to risk-weighted assets 16.97% 4.00%
Total capital to risk-weighted assets 18.09% 8.00%

(continued)



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 2008. Earnings per common share have been
computed based on the following:

Three Months Ended

March 31,
2009 2008
Weighted average number of common shares outstanding used
to calculate basic earnings per common share 3,120,992 3,121,132
Effect of dilutive stock options - 65,996
Weighted average number of common shares outstanding used
to calculate diluted earnings per common share 3,120,992 3,187,128

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

Number Exercise
Outstanding Price Expire
For the three months ended March 31, 2009-
Options 503,587 $4.76-11.90 2011-2015
For the three months ended March 31, 2008-
Options 267,412 $9.52-11.90 2014-2015

(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, 2005, all stock options were fully vested and no options have
been granted since 2005; therefore, no stock-based compensation has been recognized.

The Company established an Incentive Stock Option Plan (the "Plan™) for officers, directors
and employees of the Company and reserved 600,686 (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, 2009, 14,239 options were available for grant.

(continued)



OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Notes to Condensed Consolidated Financial Statements (unaudited), Continued

(5) Stock-Based Compensation, Continued. 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 2008:

Weighted-
Weighted- Average
Average Remaining  Aggregate
Number of Exercise Contractual  Intrinsic
Options Price Term Value
Outstanding and exercisable at
December 31, 2008 and
March 31, 2009 503,587 $7.68 44vyears $_-

(6) Fair Value Measurements. Financial assets subject to fair value measurements on a recurring
basis are as follows (in thousands):
Fair Value Measurements at Reporting Date Using

Quoted Prices
In Active Significant

Markets for Other Significant
Identical Observable  Unobservable
Fair Assets Inputs Inputs
Value (Level 1) (Level 2) (Level 3)
As of March 31, 2009-
Available for sale securities $ 246 246 - -

Impaired collateral-dependent loans and foreclosed assets are carried at fair value when the
current collateral value is lower than the carrying value of the loan or foreclosed asset. Those
impaired collateral-dependent loans and foreclosed assets which are measured at fair value on

a nonrecurring basis are as follows (in thousands):

Losses
Recorded in
Operations
For the
Period Ended
Fair Total March 31,
Value Level 1 Level2 Level 3  Losses 2009
As of March 31, 2009:
Impaired loans $5,162 - - 5,162 967 50
Foreclosed assets $_90 - - 90 _18 5

Loans with a carrying value of $5,264,000 were measured for impairment using Level 3 inputs
and had a fair value in excess of carrying value.

10



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, 2009, and for the three-month periods
ended March 31, 2009 and 2008, 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



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, 2009, and the related condensed
consolidated statements of earnings, stockholders' equity and cash flows for the three-month periods
ended March 31, 2009 and 2008. 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, 2008, 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 13, 2009, 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, 2008, 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, 2009

12



OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Item 2. Management's Discussion and Analysis
of Financial Condition and Results of Operations

Comparison of March 31, 2009 and December 31, 2008
Liquidity and Capital Resources

The Company's primary sources of cash during the three months ended March 31, 2009 were principal
repayments of securities held to maturity of approximately $4.7 million, net deposit inflows of
approximately $9.8 million and cash provided from operating activities of approximately $.7 million.
Cash was used primarily for purchases of securities of approximately $9.0 million and net loan
originations of approximately $1.8 million. At March 31, 2009, the Company had time deposits of
approximately $77.4 million that mature in one year or less. At March 31, 2009, 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 Three Months

Ended Year Ended Ended
March 31,  December 31, March 31,

2009 2008 2008

Average equity as a percentage

of average assets 8.74% 9.15% 9.44%
Equity to total assets at end of period 8.58% 8.92% 8.91%
Return on average assets (1) .09% 21% 0.72%
Return on average equity (1) 1.02% 2.26% 7.61%
Noninterest expenses to average assets (1) 1.55% 1.81% 1.52%

(1) Annualized for the three months ended March 31, 2009 and 2008.
Off-Balance Sheet Arrangements

At March 31, 2009, the Company has no financial instruments with off-balance-sheet risk.

13



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,

2009 2008
Interest Average Interest Average
Average and Yield/ Average and Yield/
Balance Dividends Rate Balance Dividends Rate
Interest-earning assets:
Loans $ 160,599 2,420 6.03% $167,503 3,116 7.44%
Securities 88,489 1,247 5.64 60,821 853 5.61
Other (1) 6,147 - - 4,272 56 5.24
Total interest-earning assets/interest income 255,235 3,667 5.75 232,596 4,025 6.92
Cash and due from banks 1,716 393
Premises and equipment 3,078 3,233
Other 1,089 2,543
Total assets $261,118 $ 238,765
Interest-bearing liabilities:
Savings, NOW and money-market deposits 32,102 176 2.19 28,783 2711 3.77
Time deposits 86,711 800 3.69 89,191 1,043 4.68
Borrowings (2) 116,931 1,214 4.15 93,525 1035 443
Total interest-bearing liabilities/interest
expense 235,744 2,190 3.72 211,499 2,349 444
Noninterest-bearing demand deposits 419 1,264
Other liabilities 2,122 3,453
Stockholders' equity 22,833 22,549
Total liabilities and stockholders' equity $261,118 $ 238,765
Net interest income $ 1,477 $1,676
Interest rate spread (3) 2.03% 2.48%
Net interest margin (4) 2.31% 2.88%
Ratio of average interest-earning assets to
average interest-bearing liabilities 1.08 1.10
(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.
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.



OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

Comparison of the Three-Month Periods Ended March 31, 2009 and 2008

General. Net earnings for the three months ended March 31, 2009, were $58,000 or $.02 per basic
and diluted share compared to net earnings of $429,000 or $.14 per basic and $.13 per diluted share
for the period ended March 31, 2008. The decrease in the Company's net earnings was primarily
due to a decrease in net interest income and an increase in the provision for loan losses.

Interest Income. Interest income decreased to $3.7 million for the three months ended March 31,
2009 from $4.0 million for the three months ended March 31, 2008. Interest income on loans
decreased to $2.4 million due primarily to a decrease in the average loan portfolio balance for the
three months ended March 31, 2009, and a decrease in the average yield earned from 7.44% for the
three months ended March 31, 2008, to 6.03% for the three months ended March 31, 2009. Interest
income on securities increased to $1.2 million due primarily to an increase in the average security
balance for the three months ended March 31, 2009.

Interest Expense. Interest expense on deposit accounts decreased to $976,000 due primarily to a
decrease in the average yield from 4.46% for the three months ended March 31, 2008, to 3.29% for
the three months ended March 31, 2009. Interest expense on borrowings increased to $1.2 million
for the three months ended March 31, 2009, from $1.0 million for the three months ended March
31, 2008, due primarily to an increase in the average balance of borrowings.

Provision for Loan Losses. The provision for the three months ended March 31, 2009, was $405,000
compared to $121,000 for the same period in 2008. 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 $1,827,000 or 1.12% of loans outstanding at March
31, 2009, compared to $794,000, or .47% of loans outstanding at March 31, 2008. Management
believes the balance in the allowance for loan losses at March 31, 2009 is adequate.

Noninterest Income. Total noninterest income decreased to $31,000 for the three months ended
March 31, 2009, from $42,000 for the three months ended March 31, 2008.

Noninterest Expenses. Total noninterest expenses increased to $1.0 million for the three months
ended March 31, 2009, from $909,000 for the three months ended March 31, 2008 primarily due to
an increase in the FDIC insurance assessment of $35,000.

Income Taxes. Income taxes for the three months ended March 31, 2009, were $35,000 (an effective

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

Item 4T. 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, 2009, 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, 2009, that have materially affected or are
reasonably likely to materially affect our internal control over financial reporting.
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OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY
PART Il. 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 (iii) a triple asterisk (***)were
previously filed as part of a Quarterly Report on Form 10-QSB filed with the SEC on August 12, 2004;
(iv) a quadruple asterisk (****) were previously filed as part of an Annual Report on Form 10-KSB filed
with the SEC on March 31, 2006; (v) a quintuple asterisk (*****) were previously filed as part of an
Annual Report on Form 10-KSB filed with the SEC on March 31, 2008; and (vi) a sextuple asterisk
(******) were previously filed as part of an Annual Report on Form 10-K filed with the SEC on March
31, 20009.

Exhibit No. Description
*x 3.1 Acrticles of Incorporation
FhEkxEkx 3.2 Acrticles of Amendment to Articles of Incorporation
** 3.3 Bylaws
falel 4.1 Form of stock certificate
*xEx 101 Amended and Restated Stock Option Plan
* 10.3 Agreement between OptimumBank, Albert J. Finch and Richard L. Browdy
dated June 14, 2002
FhxEkx 141 Code of Ethics for Chief Executive Officer and Senior Financial Officers
311 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
321 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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OPTIMUMBANK HOLDINGS, INC. AND SUBSIDIARY

PART Il. 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 14, 2009 By:_/s/Albert J. Finch
Albert J. Finch, Chief Executive Officer

Date: May 14, 2009 By: /s/Richard L. Browdy
Richard L. Browdy, Chief Financial Officer
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Exhibit 31.1
Certification of the Principal Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Albert J. Finch, certify that:

1.

2.

I have reviewed this report on Form 10-Q of OptimumBank Holdings, Inc. (the "Company");

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements made, in light of the circumstances under which
such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the
registrant as of, and for, the periods presented in this report;

The Company's other certifying officer(s) and | are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15e and 15d-15e) and internal
control over financial reporting (as defined in Exchange Act Rules 13a-15f and 15d-15f) for the Company
and have:

@) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating to
the registrant, including its consolidated subsidiary, is made known to us by others within that
entity, particularly during the period in which this report is being prepared,;

(b) Designed such internal control over financial reporting, or caused such internal control over
financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

©) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in
this report our conclusions about the effectiveness of the disclosure controls and procedures, as
of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that
occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in
the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant's internal control over financial reporting; and

The Company's other certifying officer(s) and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the Company's auditors and the Audit Committee of the
Company's Board of Directors:

€)) All significant deficiencies and material weaknesses in the design or operation of internal control
over financial reporting which are reasonably likely to adversely affect the registrant's ability to
record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant's internal control over financial reporting.

Date: _May 14, 2009 By: /s/ Albert J. Finch

Albert J. Finch, Chief Executive Officer



Exhibit 31.2

Certification of the Principal Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Richard L. Browdy, certify that:

1.

2.

I have reviewed this report on Form 10-Q of OptimumBank Holdings, Inc. (the "Company");

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements made, in light of the circumstances under which
such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the
registrant as of, and for, the periods presented in this report;

The Company's other certifying officer(s) and | are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15e and 15d-15e) and internal
control over financial reporting (as defined in Exchange Act Rules 13a-15f and 15d-15f) for the Company
and have:

@ Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating to
the registrant, including its consolidated subsidiary, is made known to us by others within that
entity, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over
financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in
this report our conclusions about the effectiveness of the disclosure controls and procedures, as
of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in
the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant's internal control over financial reporting; and

The Company's other certifying officer(s) and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the Company's auditors and the Audit Committee of the
Company's Board of Directors:

@ All significant deficiencies and material weaknesses in the design or operation of internal control
over financial reporting which are reasonably likely to adversely affect the registrant's ability to
record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant's internal control over financial reporting.

Date: _May 14, 2009 By: /s/ Richard L. Browdy
Richard L. Browdy, Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADDED BY
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the filing of the Quarterly Report on Form 10-Q for the quarter ended March
31, 2009 (the "Report™) by OptimumBank Holdings, Inc. (the "Company"), I, Albert J. Finch, Chief
Executive Officer of the Company, certify, pursuant to 18 U.S.C.8§ 1350, as adopted pursuant to 8 906 of
the Sarbanes-Oxley Act of 2002, that, to my knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

Date: May 14, 2009 By:_/s/ Albert J. Finch
Albert J. Finch, Chief Executive Officer




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADDED BY
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the filing of the Quarterly Report on Form 10-Q for the quarter ended March
31, 2009 (the "Report") by OptimumBank Holdings, Inc. (the "Company"), I, Richard L. Browdy, Chief
Financial Officer (Principal Accounting Officer) of the Company, certify, pursuant to 18 U.S.C.§ 1350,
as adopted pursuant to 8 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

Date: May 14, 2009 By:_/s/Richard L. Browdy
Richard L. Browdy, Chief Financial Officer
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