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PROSPECTUS

Consumers Bancorp, Inc.

655,668 shares of Common Stock,
including up to 655,668 shares of Common Stock
issuable upon the exercise of Subscription Rights at $15.25 per share

We are distributing, at no charge to our shareholders, non-transferable subscription rights to purchase up to 655,668
shares of our common stock, without par value. In the rights offering, you will receive one subscription right for each
share of common stock you held as of 5:00 p.m. Eastern Time, on March 26, 2013, the record date of the rights
offering.

Each subscription right will entitle you to purchase 0.3173 shares of our common stock at a subscription price of
$15.25 per share, which we refer to as the basic subscription privilege, subject to certain limitations and subject to
allotment. If you fully exercise your basic subscription privilege and other shareholders do not fully exercise their
basic subscription privileges, you will be entitled to exercise an over-subscription privilege, subject to certain
limitations and subject to allotment, to purchase a portion of the unsubscribed shares of our common stock at the same
subscription price of $15.25 per share. To the extent you properly exercise your over-subscription privilege for an
amount of shares that exceeds the number of the unsubscribed shares available to you, any excess subscription
payments received by the subscription/escrow agent will be returned to you promptly, without interest, following the
expiration of the stock offering.

The subscription rights will expire if they are not exercised by 5:00 pm., Eastern Time, on June 21, 2013. We reserve
the right to extend the expiration date one or more times, but in no event will we extend the rights offering beyond
July 31, 2013. You should carefully consider whether to exercise your subscription rights before the expiration of the
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rights offering. All exercises of subscription rights are irrevocable. The subscription rights may not be sold,
transferred or assigned.

Our board of directors is not making a recommendation regarding your exercise of the subscription rights.
You should carefully consider whether to exercise your subscription rights prior to the expiration of the rights
offering.

Investing in our common shares involves risks. See “Risk Factors” beginning on page 7 to read about factors you
should consider before exercising your subscription rights.

We may offer any of the shares of common stock that remain unsubscribed (after taking into account all
over-subscription privileges exercised) at the expiration of the rights offering to the public at $15.25 per share on a
best efforts basis by Boenning & Scattergood, Inc. (Boenning). Because the public offering is a best efforts offering,
our selling agent is not required to purchase any common shares, but will use its best efforts to sell all the shares
offered. The public offering will close as soon as practicable after the expiration date of the rights offering, but in no
event later than July 31, 2013. The rights offering and the public offering may be referred to collectively as the stock
offering.

We may in our sole discretion cancel the rights offering and return the subscriber funds, in certain circumstances, no
later than the earlier to occur of the public offering expiration date or the date on which we have accepted
subscriptions for all shares available for purchase. Such circumstances are duscussed under the heading “Conditions,
Withdrawal and Termination”. If we cancel this offering, the subscription/escrow agent will return all subscription
payments it has received for the cancelled rights offering without interest or penalty.

We have engaged Registrar and Transfer Company to serve as the subscription/escrow agent. The subscription/escrow
agent will hold in escrow the funds we receive from subscribers until we complete or cancel the rights offering.

Our common shares are traded on the OTC Markets under the trading symbol “CBKM.” The last reported sales price of
our shares of common stock on May 15, 2013 was $15.55 per share. The shares of common stock issued in the rights
offering will also be traded on the OTC Markets. The subscription rights will not be listed for trading on any stock
exchange or market. As of the close of business on May 14, 2013 there were 2,066,399 shares of common stock
issued and outstanding.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.
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These shares of common stock are not savings accounts, deposits, or other obligations of our bank subsidiary or
any of our non-bank subsidiaries and are not insured by the Federal Deposit Insurance Corporation or any
other governmental agency.

STOCK OFFERING SUMMARY
PRICE: $15.25 PER SHARE

50% of
Maximum Maximum

Number of shares 327,834 (1) 655,668
Gross stock offering proceeds $4,999,468 $9,998,937
Estimated offering expenses excluding financial advisor/selling agent fees and expenses $185,000 $185,000
Financial advisor/selling agent fees and expenses (1) $189,989 $489,936
All fees and expenses per share $1.14 $1.03
Net proceeds $4,624,479 $9,324,001
Net proceeds per share $14.11 $14.22

(1)
We have engaged Boenning as our financial and marketing advisor in connection with the rights offering and as
our selling agent in connection with the public offering, if any. See “Plan of Distribution - Financial Advisor and
Selling Agent” for a discussion of Boenning’s compensation.

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

Please read “Risk Factors” beginning on page 7.

The date of this prospectus is May 15, 2013.
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You should rely only on the information contained in this prospectus. We have not, and our financial advisor
and selling agent, Boenning, has not authorized anyone to provide you with additional or different information
from that contained in this prospectus. The information contained in this prospectus is accurate only as of the
date on the front cover of this prospectus regardless of the time of delivery of this prospectus or any exercise of
the rights.

The distribution of this prospectus and the rights offering and sale of shares of our common shares in certain
jurisdictions may be restricted by law. This prospectus does not constitute an offer of, or a solicitation of an offer to
buy, any shares of common stock in any jurisdiction in which such offer or solicitation is not permitted. No action is
being taken in any jurisdiction outside the United States to permit an offering of the common shares or possession or
distribution of this prospectus in that jurisdiction. Persons who come into possession of this prospectus in jurisdictions
outside the United States are required to inform themselves about and to observe any restrictions as to this offering
and the distribution of this prospectus applicable to those jurisdictions.

In this prospectus, all references to the “Company,” “Consumers,” “we,” “us” and “our” refer to Consumers Bancorp, Inc. and its
subsidiaries, unless the context otherwise requires or where otherwise indicated. References to “Consumers National
Bank” or the “Bank” mean our wholly–owned banking subsidiary. In this prospectus, we will refer to the rights offering
and the public offering collectively as the “stock offering.”
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CAUTIONARY NOTE REGARDING FORWARD–LOOKING STATEMENTS

Some of our statements contained in this prospectus are “forward–looking statements” within the meaning of the Section
27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended.
We intend such forward–looking statements to be covered by the safe harbor provisions for forward–looking statements
contained in the Private Securities Litigation Reform Act of 1995 and are including this statement for purposes of
invoking these safe harbor provisions. Forward–looking statements are not guarantees of performance or results. When
we use words such as “may,” “plan,” “contemplate,” “anticipate,” “believe,” “intend,” “continue,” “expect,” “project,” “predict,” “estimate,”
“target,” “could,” “is likely,” “should,” “would,” “will,” and similar expressions, you should consider them as identifying
forward–looking statements, although we may use other phrasing. All statements other than statements of historical fact
included in this prospectus regarding our outlook, financial position and results of operation, liquidity, capital
resources and interest rate sensitivity are forward–looking statements.

These forward-looking statements may involve risks and uncertainties that are difficult to predict, may be beyond our
control, and could cause actual results to differ materially from those described in such statements. The
forward–looking statements contained in this prospectus are based on our beliefs and assumptions and on the
information available to us at the time that these disclosures were prepared and involve known and unknown risks,
uncertainties and other factors which may cause our actual results to be materially different from any future results
expressed or implied by such forward–looking statements. Although we believe the expectations reflected in such
forward–looking statements are reasonable, we can give no assurance such expectations will prove to have been
correct. Should any known or unknown risks and uncertainties develop into actual events, those developments could
have material adverse effects on our business, financial condition and results of operations.

Important factors that could cause actual results to differ materially from those in the forward–looking statements
included herein include, but are not limited to:

·
regional and national economic conditions becoming less favorable than expected, resulting in, among other things, a
deterioration in credit quality of assets and the underlying value of collateral could prove to be less valuable than
otherwise assumed;

· the economic impact from the oil and gas activity in the region could be less than expected or the timeline fordevelopment could be longer than anticipated;

·an extended period in which market levels of interest rates remain at historical low levels, which could reduce, or putpressure on our ability to maintain, anticipated or actual margins;
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· the nature, extent, and timing of government and regulatory actions;

· material unforeseen changes in the financial condition or results of Consumers National Bank’s customers;

· competitive pressures on product pricing and services; and

· a deterioration in market conditions causing debtors to be unable to meet their obligations.

For other factors, risks and uncertainties that could cause our actual results to differ materially from estimates and
projections contained in these forward–looking statements, please read the “Risk Factors” section of this prospectus. All
written or oral forward–looking statements attributable to us are expressly qualified in their entirety by this cautionary
note. Any forward–looking statement speaks only as of the date which such statement was made, and, except as
required by law, we expressly disclaim any obligation or undertaking to disseminate any updates or revisions to any
forward–looking statement to reflect events or circumstances after the date on which such statement is made or to
reflect the occurrence of unanticipated events.

i
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QUESTIONS AND ANSWERS RELATING TO THE STOCK OFFERING

The following are examples of what we anticipate will be common questions about the stock offering. The answers are
based on selected information included elsewhere in this prospectus. The following questions and answers do not
contain all of the information that may be important to you and may not address all of the questions that you may
have about the stock offering. This prospectus contains more detailed descriptions of the terms and conditions of the
stock offering and provides additional information about us and our business, including potential risks related to the
stock offering, Consumers’ common shares and our business.

What is the rights offering?

We are distributing to holders of shares of our common stock as of 5:00 p.m., Eastern Time, on March 26, 2013,
which is the record date for the rights offering, at no charge, non–transferable subscription rights to purchase shares of
our common stock. You will receive one subscription right for each share of common stock you owned as of 5:00
p.m., Eastern Time, on March 26, 2013. Each subscription right entitles the holder to a basic subscription privilege
and an over–subscription privilege, which are described below. The common shares to be issued in the rights offering,
like our existing shares of common stock, will be traded on the OTC Markets under the symbol “CBKM.”

Why are we conducting the stock offering?

We are engaging in the stock offering to raise equity capital to further strengthen Consumers National Bank’s capital
position, provide additional capital to Consumers for general operating purposes and to enable us to be
well-positioned for future growth. Our capital management function is a regular process that consists of providing
capital both for our current financial position and our anticipated future capital needs. Over the past few years we have
experienced steady deposit growth and we believe that increased economic activity in our region, particularly in the
energy sector, will lead to additional growth opportunities.  The equity capital we raise in this stock offering will be
used to enhance Consumers National Bank’s overall capital position and for general corporate purposes, which may
include, among others, pursuing strategic opportunities that may be presented to us from time to time.  Our board of
directors considered several alternative capital raising methods and has chosen to raise capital through a rights
offering, in part to give our shareholders the opportunity to limit ownership dilution by buying additional shares of
common stock. We believe that the stock offering will strengthen our financial condition by generating additional cash
and increasing our capital position; however, our board of directors is making no recommendation regarding your
exercise of the subscription rights. We cannot assure you that we will not need to seek additional financing or engage
in additional capital offerings in the future.
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What is the basic subscription privilege?

The basic subscription privilege of each subscription right gives our shareholders the opportunity to purchase 0.3173
shares of our common stock at a subscription price of $15.25 per share; however, fractional common shares resulting
from the exercise of the subscription right will be eliminated by rounding down to the nearest whole share. We have
granted to you, as a shareholder of record as of 5:00 p.m., Eastern Time, on the record date, one subscription right for
each share of our common stock you owned at that time. For example, if you owned 100 shares of our common stock
as of 5:00 p.m., Eastern Time, on the record date, you would have received 100 subscription rights and would have the
right to purchase 31 shares of common stock for $15.25 per share subject to certain limitations and subject to
allotment. You may exercise all or a portion of your basic subscription privilege or you may choose not to exercise
any subscription rights at all. However, if you exercise less than your full basic subscription privilege, you will not be
entitled to purchase any additional shares by using your over–subscription privilege.

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

What is the over–subscription privilege?

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

If sufficient shares of common stock are available, we will seek to honor your over–subscription request in full. If,
however, over–subscription requests exceed the number of shares of common stock available to be purchased pursuant
to the over–subscription privilege, we will allocate the available shares of common stock among shareholders who
over–subscribed by multiplying the number of shares requested by each shareholder through the exercise of their
over–subscription privileges by a fraction that equals (i) the number of shares available to be issued through
over–subscription privileges divided by (ii) the total number of shares requested by all subscribers through the exercise
of their over–subscription privileges. We will not issue fractional shares through the exercise of over–subscription
privileges.
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In order to properly exercise your over–subscription privilege, you must deliver the subscription payment related to
your over–subscription privilege at the time you deliver payment related to your basic subscription privilege. Because
we will not know the actual number of unsubscribed shares prior to the expiration of the rights offering, if you wish to
maximize the number of shares you purchase pursuant to your over–subscription privilege, you will need to deliver
payment in an amount equal to the aggregate subscription price for the maximum number of shares of our common
stock that may be available to you. For that calculation, you must assume that no other shareholder, other than you,
will subscribe for any shares of our common stock pursuant to their basic subscription privilege. See “The Rights
Offering–The Subscription Rights–Over–Subscription Privilege.”

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

No. You may exercise any number of your subscription rights, or you may choose not to exercise any subscription
rights. If you do not exercise any subscription rights, the number of shares of our common stock you own will not
change. However, if you choose not to exercise your subscription rights or you exercise less than all of your
subscription rights and other shareholders fully exercise their subscription rights or exercise a greater proportion of
their subscription rights than you exercise, the percentage of our common shares owned by these other shareholders
will increase relative to your ownership percentage, and your voting and other rights in the Company will likewise be
diluted. In addition, if you do not exercise your basic subscription privilege in full, you will not be entitled to
participate in the over–subscription privilege.

ii
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How soon must I act to exercise my subscription rights?

If you received a rights certificate and elect to exercise any or all of your subscription rights, the subscription/escrow
agent must receive your completed and signed rights certificate and payment (and your payment must clear) prior to
the expiration of the rights offering, which is June 21, 2013, at 5:00 p.m., Eastern Time. If you hold your shares in the
name of a custodian bank, broker, dealer or other nominee, your nominee may establish a deadline prior to 5:00 p.m.,
Eastern Time, on June 21, 2013 by which you must provide it with your instructions to exercise your subscription
rights and payment for your shares. Our board of directors may, in its discretion, extend the rights offering one or
more times, but in no event will the expiration date be later than July 31, 2013. Our board of directors may cancel or
amend the rights offering at any time. In the event that the rights offering is cancelled, all subscription payments
received will be returned promptly, without interest or penalty.

Although we will make reasonable attempts to provide this prospectus to holders of subscription rights, the rights
offering and all subscription rights will expire at 5:00 p.m., Eastern Time on June 21, 2013 (unless extended), whether
or not we have been able to locate each person entitled to subscription rights.

May I transfer my subscription rights?

No. You may not sell, transfer or assign your subscription rights to anyone. Subscription rights will not be listed for
trading on any stock exchange or market. Rights certificates may only be completed by the shareholder who receives
them.

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

No. We are not requiring a minimum amount of subscriptions to complete the rights offering.

Has our board of directors made a recommendation to our shareholders regarding the rights offering?
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No. Our board of directors is not making a recommendation regarding your exercise of the subscription rights.
Shareholders who exercise subscription rights risk investment loss on new money invested. We cannot predict the
price at which our shares of common stock will trade and, therefore, we cannot assure you that the market price for
our common shares will be above the subscription price or that anyone purchasing shares at the subscription price will
be able to sell those shares in the future at the same price or a higher price. You are urged to make your decision based
on your own assessment of our business and the rights offering. Please see “Risk Factors” for a discussion of some of
the risks involved in investing in our common shares.

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

We will not issue shares of our common stock pursuant to the exercise of basic or over–subscription privileges to any
person or entity who, in our sole opinion, could be required to obtain prior clearance or approval from or submit a
notice to any state or federal bank regulatory authority to acquire, own or control such shares if, as of June 21, 2013,
such clearance or approval has not been obtained and/or any applicable waiting period has not expired. If we elect not
to issue shares in such a case, the unissued shares will become available to satisfy over–subscriptions by other
shareholders pursuant to their subscription rights and will thereafter be available in the public offering of shares.

In our sole discretion, we may elect not to issue shares of our common stock pursuant to the exercise of basic or
over-subscription privileges to any person or entity who, after exercising their basic or over-subscription privileges,
would beneficially own more than 9.9% of shares of our common stock outstanding. Such shares will become
available to satisfy over-subscriptions by other shareholders pursuant to their subscription rights and will thereafter be
available in the public offering, if any. Such ownership limitation is not applicable to existing shareholders who
already beneficially own more than 9.9% of shares of our common stock outstanding prior to this stock offering.

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

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

·deliver a properly completed and signed rights certificate, and related subscription documents, to thesubscription/escrow agent before 5:00 p.m., Eastern Time, on June 21, 2013; and

·deliver payment to the subscription/escrow agent (as described below) before 5:00 p.m., Eastern Time, on June 21,2013.

In certain cases, you may be required to provide additional documentation or signature guarantees.
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Please follow the delivery instructions on the rights certificate. Do not deliver documents to Consumers. You are
solely responsible for completing delivery to the subscription/escrow agent of your subscription documents, rights
certificate and payment. We urge you to allow sufficient time for delivery of your subscription materials to the
subscription/escrow agent so that they are received by the subscription/escrow agent by 5:00 p.m., Eastern Time, on
June 21, 2013.

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

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

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

·check payable to Registrar and Transfer Company, the subscription/escrow agent, drawn upon a United States bank;or

· wire transfer to Registrar and Transfer Company, the subscription/escrow agent.

Payment will be deemed to have been received by the subscription/escrow agent only upon the subscription/escrow
agent’s receipt of any certified check or bank check or, in the case of an uncertified personal check, receipt and
clearance of such check.

iii
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Please note that funds paid by uncertified personal check may take at least seven business days to clear. Accordingly,
if you wish to pay by means of an uncertified personal check, we urge you to make payment sufficiently in advance of
the expiration date to ensure that the subscription/escrow agent receives cleared funds before that time. We also urge
you to consider payment by means of a certified check, bank check, bank draft or money order.

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

If you hold your common shares through a custodian bank, broker, dealer or other nominee, then your nominee is the
record holder of the shares you own. If you are not contacted by your nominee, you should contact your nominee as
soon as possible. Your nominee must exercise the subscription rights on your behalf for the common shares you wish
to purchase. You will not receive a rights certificate. Please follow the instructions of your nominee. Your nominee
may establish a deadline that may be before the 5:00 p.m., Eastern Time, June 21, 2013 expiration date that we have
established for the rights offering.

When will I receive my new shares?

All shares that you purchase in the stock offering will be issued in book–entry, or uncertificated, form. When issued,
the shares will be registered in the name of the holder of record. As soon as practicable after the expiration of the
stock offering, the subscription/escrow agent will arrange for the issuance of the shares of common stock purchased in
the stock offering. Subject to state securities laws and regulations, we have the discretion to delay distribution of
shares you may have elected to purchase in order to comply with state securities laws.

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

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

Will our directors and officers participate in the rights offering?
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All holders of our common shares as of the record date for the rights offering will receive, at no charge, the
non–transferable subscription rights to purchase shares of our common stock as described in this prospectus. To the
extent that our directors and officers held shares of our common stock as of the record date, they will receive the
subscription rights and, while they are under no obligation to do so, will be entitled to participate in the rights offering.
Our directors and executive officers have indicated that they may purchase between 52,500 and 65,600 common
shares in the offering through their basic and over-subscription privileges. If they purchased 65,600 shares, they would
own approximately 28% of the total outstanding common shares immediately after the completion of the rights
offering, assuming all of the rights are subscribed for in the rights offering.

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

As of May 14, 2013, we had 2,066,399 shares of our common stock issued and outstanding. Assuming all shares are
sold in the stock offering, we expect approximately 2,722,067 shares of our common stock will be outstanding
immediately after completion of the stock offering.

The issuance of shares of our common stock in the stock offering will dilute, and thereby reduce, your proportionate
ownership in our shares of common stock unless you fully exercise your basic subscription privilege. In addition, the
issuance of shares of our common stock at a subscription price which is less than the market price as of June 21, 2013
may cause the market price of our common shares to decrease.

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

We expect the aggregate stock offering proceeds, net of expenses, to be approximately $9,324,000, assuming all
shares in the stock offering are sold. We intend to invest the net proceeds to enhance Consumers National Bank’s
overall capital position and for general corporate purposes. Please see “Use of Proceeds.”

Are there risks in exercising my subscription rights?

Yes. The exercise of your subscription rights involves risks. Exercising your subscription rights involves the purchase
of additional shares of our common stock and should be considered as carefully as you would consider any other
equity investment. Among other things, you should carefully consider the risks described under the heading “Risk
Factors” in this prospectus.
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If the rights offering is not completed, will my subscription payment be refunded to me?

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

What is the public offering of shares?

If shares of common stock remain available for sale after the closing of the rights offering, we may offer and sell all or
some of those remaining shares to the public on a best efforts basis at the $15.25 per share subscription price.

Will I receive interest on any funds I deposit with the subscription/escrow agent?

No. You will not be entitled to any interest on any funds that are deposited with the subscription/escrow agent pending
completion or cancellation of the rights offering. If the rights offering is cancelled for any reason, the
subscription/escrow agent will return this money to subscribers, without interest or penalty, as soon as practicable.

When can I sell the shares of common stock I receive upon exercise of the subscription rights?

If you exercise your subscription rights, you will be able to resell the shares of common stock purchased by exercising
your subscription rights once your account has been credited with those shares, provided you are not otherwise
restricted from selling the shares (for example, because you are an affiliate who holds control stock or because you
possess material nonpublic information about the Company). Although we will endeavor to issue the shares as soon as
practicable after completion of the rights offering, there may be a delay between the expiration date of the rights
offering and the time that the shares are issued. In addition, we cannot assure you that, following the exercise of your
subscription rights, you will be able to sell your common shares at a price equal to or greater than the subscription
price.

iv
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What are the U.S. federal income tax consequences of exercising my subscription rights?

The receipt and exercise of subscription rights should generally not be taxable for U.S. federal income tax purposes.
You should, however, seek specific tax advice from your tax advisor in light of your particular circumstances and as
to the applicability and effect of any other tax laws. See “Material U.S. Federal Income Tax Considerations.”

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

We are not charging any fee or sales commission to issue subscription rights to you or to issue shares to you. If you
purchase your shares through a custodian bank, broker, dealer or other nominee, you are responsible for paying any
fees your nominee may charge you.

What is the role of Boenning in the stock offering?

We have entered into an agreement with Boenning, pursuant to which Boenning is acting as our financial and
marketing advisor in connection with the rights offering and as our selling agent in connection with the public
offering, if any. We have agreed to pay certain fees to, and expenses of, Boenning.

Who should I contact if I have other questions?

If you have other questions regarding Consumers, Consumers National Bank or the stock offering, or if you have any
questions regarding completing a rights certificate or submitting payment in the rights offering, please contact the
Company at (800) 948-1262 (toll free), Monday through Friday (except bank holidays), between 9:00 a.m. and 4:00
p.m., Eastern Time.

To whom should I send my forms and payment?
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If your shares are held in the name of a broker, dealer, custodian bank or other nominee, then you should send your
subscription documents and subscription payment to that record holder. If you are the record holder, then you should
send your rights certificate and other documents, and subscription payment to the address provided below. If sent by
mail, we recommend that you send documents and payments by registered mail, properly insured, with return receipt
requested, and that a sufficient number of days be allowed to ensure delivery to the subscription/escrow agent. Do not
send or deliver these materials to Consumers.

By mail, hand or overnight courier:
Registrar and Transfer Company
10 Commerce Drive
Cranford, NJ 07016
Attn: Reorg/Exchange Department

You, or, if applicable, your nominee, are solely responsible for completing delivery to the subscription/escrow agent
of your subscription rights election form and other documents and subscription payment. You should allow sufficient
time for delivery of your subscription materials to the subscription/escrow agent and clearance of payment before the
expiration of the rights offering period.

v
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SUMMARY

This summary highlights the information contained elsewhere in this prospectus. Because this is only a summary, it
does not contain all of the information that you should consider before deciding whether to purchase shares in the
stock offering. You should carefully read this entire prospectus, including the information contained in the sections
entitled “Risk Factors” and “The Rights Offering,” our audited consolidated financial statements and the
accompanying notes for the year ended June 30, 2012, and our unaudited consolidated financial statements for the
quarter ended December 31, 2012, both of which are incorporated into this prospectus by reference, in their entirety
before you decide to exercise your subscription rights.

The Company

Known at the time as Minerva National Bank, Consumers National Bank was originally chartered on August 30,
1965. Consumers is a full service financial institution engaged in commercial and retail banking through twelve full
service locations and 13 ATM’s throughout Stark, Carroll and Columbiana counties in northeast Ohio. Consumers
Bancorp, Inc. is a bank holding company that was formed in 1995 to acquire all the issued and outstanding capital
stock of Consumers National Bank. Consumers is a bank holding company under the Bank Holding Company Act of
1956, as amended, and is a registered bank holding company, incorporated under the laws of the State of Ohio. Its
activities have been limited primarily to holding the common shares of the Bank. Our common shares are traded on
the over-the-counter market under the trading symbol “CBKM.”

As of December 31, 2012, we had total assets of $344.6 million, total gross loans of $205.7 million, total deposits of
$292.2 million and total shareholders' equity of $29.1 million. At December 31, 2012, our tier 1 leverage capital ratio
was 7.30%, tier 1 risk-based capital ratio was 11.41% and total risk-based capital ratio was 13.39%. For the sixth
months ended December 31, 2012, our return on average assets was 0.79% and our return on average equity was
9.45%.

The Company is focused on growing business relationships and building core deposits, profitable loans and
non-interest income. We believe that we have built a solid franchise that meets the financial needs of our clients and
communities by providing an array of personalized products and services delivered by seasoned banking professionals
with decisions made at the local level. We strive to be the leading community bank in each of our markets.
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We believe that our core lending and deposit business segments have performed well in a very challenging economic
environment that began in 2008. For the five fiscal years ending June 30, 2012, our net charge-offs averaged only
0.16% of average loans. For the six months ended December 31, 2012, our annualized net charge-offs were only
0.05% of average loans. As of December 31, 2012, we had non-performing assets of $1.73 million which represented
0.50% of total assets. At that date, we had no other real estate owned. Management believes that the Company is well
positioned to build on its core performance to continue to grow profitably. Additional employees and infrastructure
are needed to manage the increased customer relationships that come with growth. Plans have begun to replace the
Minerva Corporate Headquarters and branch with a new facility by spring of 2015. The new facility will provide a
much improved customer experience in the branch, upgraded staff work spaces and basic amenities, operating
efficiencies and increased capacity that will allow us to meet future staffing needs.

We are a community-oriented financial institution that offers a wide-range of commercial and consumer loan and
deposit products, as well as mortgage, financial planning and investment services to individuals, farmers and small
and medium sized businesses in our markets. We seek to be the provider of choice for financial solutions to customers
who value exceptional personalized service, local decision making, and modern banking technology. Our business
involves attracting deposits from local businesses and individual customers and using such deposits to originate
commercial, agricultural, mortgage, and consumer loans in Stark, Columbiana, Carroll and contiguous counties in
Ohio. We also invest in securities consisting primarily of obligations of U.S. government sponsored entities,
municipal obligations and mortgage-backed securities issued by Fannie Mae, Freddie Mac and Ginnie Mae.

Consumers is supervised by the Board of Governors of the Federal Reserve System and Consumers National Bank is
subject to supervision, regulation and periodic examination by the Office of the Comptroller of the Currency. Our
executive offices are located at 614 East Lincoln Way, Minerva, Ohio and our telephone number is (330) 868-7701.
Our internet address is www.consumersbank.com. The information contained on our website should not be considered
part of this prospectus, and the reference to our website does not constitute incorporation by reference of the
information contained on the website.

Additional information about us and our subsidiaries is included in documents incorporated by reference in this
prospectus. See “Where You Can Find More Information” beginning on page 26 of this prospectus.

Our Management Team

Our executive management team consists of seven seasoned banking professionals with an average of 25 years of
experience each in the financial services industry. All seven members of our executive management team have
worked in northeast Ohio for the majority of their respective careers. Our executive officers’ experience and local
market knowledge have been instrumental in managing through challenging economic times and in positioning the
Company to take advantage of future opportunities. To ensure management continuity well into the future, we have
developed a leadership program for current executives and future leaders.
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The executive management team of Consumers consists of:

Executive Title Years in Financial Services
Ralph J. Lober, II President & CEO 22
Phillip M. Suarez Executive Vice President, Senior Loan Officer 41
Renee K. Wood Executive Vice President, Chief Financial Officer 20
Randy L. Gilroy Senior Vice President, Chief Credit Officer 32
Bryan D. Walters Senior Vice President, Chief Risk Officer 21
Derek G. Williams Senior Vice President, Retail Operations and Sales 34
Kimberly K. Chuckalovchak Vice President, Information Technology Manager 7

1
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Our Markets

Headquartered in Minerva, we operate in the northeastern Ohio counties of Stark, Carroll and Columbiana. These
counties are located in and around the region known as the Utica Shale Formation. According to the Ohio Oil & Gas
Association (OOGA), from 2011 to 2015, oil and gas producers are projected to spend over $34 billion in exploration
and development, midstream, royalty and lease expenditures in the Utica. Over that same timeframe, OOGA estimates
the creation of over 200,000 jobs with more than $12 billion of annual salary and personal income. Although OOGA’s
projections are based on drilling results to date, there have been a number of significant investments including:

·
Chesapeake Energy - Over $2 billion for development of the Utica Shale in 2012; this is in addition to the more than
$1 billion it paid to Ohio landowners in the form of leasing and royalty payments, according to the Cleveland Plain
Dealer;

·Vallourec – Announced the successful production of its first pipes at its new US state-of-the-art mill in Youngstown,Ohio after investing $350 million, according to Reuters; and

·M3 Midstream LLC – Over $1 billion for the first of several large natural gas processing plants in eastern Ohioscheduled to open in May 2013, according to the Cleveland Plain Dealer.

Although we do not specifically lend to energy exploration concerns, the development and production of natural
resources in our markets has caused a significant increase in economic development which, both directly and
indirectly, is contributing to our increased growth and profitability. At the same time we are enjoying the positive
effect of the Utica shale, we have been strategically expanding our access to more populous areas through the opening
of offices in Hartville and Canton, Ohio. We believe that the demographic profiles of these areas are complementary
to our existing markets and provide our business with geographic diversification. Through these new offices we are
able to capitalize on our staff’s market knowledge and have gained access to additional small business and agricultural
customers.

Situated in close proximity to Canton, Akron, Cleveland, Youngstown, and Pittsburgh, we believe that the markets we
serve will provide meaningful growth opportunities for us. According to the Department of Labor, compared to data
from the previous year, as of February 2013, all of our markets experienced meaningful job growth. The
unemployment rates in each of our counties had a double-digit percentage decline year-over-year, compared to a 7.2%
decline in the national unemployment rate. In 2012, the State of Ohio added more jobs than all other states except
Texas, California, and New York.

Competitive Strengths
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We believe that the following business strengths have been instrumental to the success of our core operations and will
enable us to continue profitable growth and to maximize value to our shareholders, while remaining fundamentally
sound.

Community Banking Philosophy. As the leading community bank in our region, we believe the key to our franchise
value is our dedication to making a difference in the markets we serve. We provide our clients with local decision
making and individualized service coupled with the products and services offered by our larger institutional
competitors. As our business lenders, officers, and company directors are based in or reside in the communities we
serve, we are able to maintain a high-level of involvement in local organizations and establish a strong understanding
of the banking needs of the respective communities. We believe that our customer-centric business philosophy and
sales approach enables us to build long-term relationships with desirable customers, which enhances the quality and
stability of our funding and lending operations. Our mission and philosophy has positioned us well in the communities
across our market area and has enabled us to attract and maintain a very talented and experienced management team.

Disciplined Credit Culture. We achieve our strong credit quality by adherence to sound underwriting and credit
administration standards and by maintaining long-term customer relationships. The results of our focus on credit
quality are evidenced by a ratio of non-performing assets to total assets of only 0.50% at December 31, 2012 and
0.65% at December 31, 2011, and a net charge-offs to average total loans ratio of 0.05% annualized for the six months
ended December 31, 2012. Our ratio of allowance for loan losses to total loans was 1.15% at December 31, 2012 and
1.18% at December 31, 2011. While the challenging operating environment in 2008 and 2009 was disastrous for many
banks across the country, our management team maintained excellent asset quality throughout. In part, this credit
culture is the result of the level of stock ownership by our directors and executive officers.

Strong Capital Position. We exceed the regulatory guidelines to be classified “well capitalized.” Our capital position is
strong and has consistently grown. At December 31, 2012, our tier 1 leverage capital ratio was 7.30%, our tier 1
risk-based capital ratio was 11.41% and our total risk-based capital ratio was 13.39%. We believe that our capital
position enhances our ability to grow organically because it enables the Company to continue lending and to remain
focused on our customers’ needs. We believe that completion of this stock offering will further enhance our capital
strength and ability to grow.

Technology. Throughout our history, we have been a leader in investing in the technology necessary to meet the
developing demands of our commercial and retail customers. We utilize a strong core operating system that enables us
to efficiently offer high-end deposit and loan products and have partnered with industry-leading internet banking, cash
management, mobile banking, application-based banking, and telephone banking providers to offer a complete
banking experience to all customers, regardless of their preference. We participate in a nationwide automated teller
machine network and recently invested in fiber optics throughout our branch network.

Profitable Growth Opportunities. We believe that we can attract new customers and expand our total loans and
deposits within our existing market areas and through strategic branching and possible acquisition opportunities. The
economic crisis and subsequent regulatory response will continue to create opportunities to attract new clients and in
some cases, may become the catalyst for mergers and acquisitions. We will grow the loan portfolio, open new
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branches and consider new acquisitions only after rigorous due diligence and substantial quantitative analysis
regarding the financial and capital impacts of such transactions. We believe that maintaining our financial discipline
will generate long-term shareholder value.

Financial Results for Nine Months Ending March 31, 2013, Six Months Ending December 31, 2012 and Fiscal Years
2012, 2011 and 2010

The following tables set forth certain information concerning the consolidated financial position and results of
operations of Consumers for the periods indicated. This selected consolidated financial data should be read in
conjunction with the consolidated financial statements incorporated into this prospectus by reference.

2
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SELECTED CONSOLIDATED FINANCIAL DATA:

At At At At At
March
31,
2013

December
31,
2012

June 30,
2012

June 30,
2011

June 30,
2010

(In thousands, except per share data)
Total amount of:
Assets $349,407 $344,582 $334,761 $300,140 $263,393
Total cash and cash equivalents 16,921 10,314 13,745 13,828 13,806
Securities, available-for-sale 101,630 109,478 105,335 91,889 64,262
Loans – net 210,237 203,319 195,095 175,450 172,007
Deposits 299,274 292,241 284,481 248,246 216,314
Short term borrowings 12,483 14,685 13,722 17,012 13,086
Federal Home Loan Bank advances 6,389 6,408 6,446 7,535 8,297
Total shareholders’ equity 29,194 29,096 27,890 25,324 23,716
Book value per share (all tangible) 14.13 14.10 13.56 12.35 11.64

SELECTED CONSOLIDATED OPERATING DATA:

Nine
Months
Ended

Six
Months
Ended

March
31,
2013

December
31,
2012

Year
Ended
June 30,
2012

Year
Ended
June 30,
2011

Year
Ended
June 30,
2010

(In thousands, except per share data)
Total interest income $9,890 $ 6,677 $13,078 $12,784 $12,610
Total interest expense 933 643 1,459 1,916 2,560
Net interest income 8,957 6,034 11,619 10,868 10,050
Provision for loan losses 171 81 315 435 544
Net interest income after provision for loan losses 8,786 5,953 11,304 10,433 9,506
Other income 2,075 1,342 2,604 2,011 2,148
Other expense 8,394 5,595 10,345 9,575 9,048
Income before income taxes 2,467 1,700 3,563 2,869 2,606
Income taxes 477 338 799 621 567
Net income $1,990 $ 1,362 $2,764 $2,248 $2,039

Basic and diluted earnings per share $0.96 $ 0.66 $1.35 $1.10 $1.00
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Cash dividends paid per share $0.36 $ 0.24 $0.44 $0.41 $0.40

Return on average assets (annualized) 0.78 % 0.79 % 0.87 % 0.80 % 0.80 %
Return on average equity (annualized) 9.19 % 9.45 % 10.29 % 9.21 % 8.95 %
Average equity to average assets 8.43 % 8.40 % 8.48 % 8.66 % 8.91 %
Net interest margin 3.91 % 3.94 % 4.04 % 4.22 % 4.28 %

Allowance for loan losses to loans 1.12 % 1.15 % 1.18 % 1.18 % 1.31 %
Allowance to non-performing loans 156.69% 136.58 % 120.86% 119.38% 97.18 %
Net charge-off ratio (annualized) 0.08 % 0.05 % 0.04 % 0.35 % 0.16 %
Non-performing loans to total loans 0.71 % 0.84 % 0.98 % 0.99 % 1.34 %
Non-performing assets to total assets 0.43 % 0.50 % 0.58 % 0.61 % 0.90 %

Available Information

Consumers files annual, quarterly and current reports, proxy statements and other information with the Securities and
Exchange Commission (the “SEC”). You may read and copy any materials that the Company files with the SEC at the
SEC’s Public Reference Room at 100 F Street NE, Washington, DC 20549. Please call the SEC at 1-800–SEC-0330 for
more information about the operation of the Public Reference Room. The SEC also maintains an Internet website, at
http://www.sec.gov, that contains the Company’s filed reports, proxy and information statements and other information
that the Company files electronically with the SEC. Additionally, the Company makes these filings available, free of
charge, on its website at http://www.Consumersbank.com as soon as reasonably practicable after the Company
electronically files such materials with, or furnishes them to, the SEC. Additional information about the Company is
included in documents incorporated by reference in this prospectus. See “Where You Can Find More Information”
beginning on page 26 of this prospectus.

3
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STOCK OFFERING SUMMARY

The following summary describes the principal terms of the stock offering, but is not intended to be complete. See the
information under the heading “The Rights Offering” in this prospectus for a more detailed description of the terms
and conditions of the rights offering.

Securities Offered

We are distributing to you, at no charge, one non–transferable subscription right for each share
of our common stock that you owned as of 5:00 p.m., Eastern Time, on March 26, 2013, either
as a holder of record or, in the case of shares held of record by custodian banks, brokers,
dealers or other nominees on your behalf, as a beneficial owner of such shares.

Subscription Price $15.25 per share of common stock. To be effective, any payment related to the exercise of a
subscription right must clear prior to the expiration of the rights offering period.

Record Date 5:00 p.m., Eastern Time, on March 26, 2013.

Expiration of the
Rights Offering

5:00 p.m., Eastern Time, on June 21, 2013. We may extend the rights offering without notice
to you until July 31, 2013.

Use of Proceeds

We expect the aggregate net proceeds from the stock offering to be approximately $9.32
million if all rights are exercised. We intend to use the proceeds of the stock offering to
enhance Consumers National Bank’s overall capital position and for general corporate
purposes, which may include, among others, pursuing strategic opportunities that may be
presented to us from time to time.

Basic Subscription
Privilege

The basic subscription privilege of each subscription right entitles you to purchase 0.3173
shares of our common stock at a subscription price of $15.25 per share; however, fractional
common shares resulting from the exercise of the subscription right will be eliminated by
rounding down to the nearest whole share. The number of rights you may exercise appears on
your rights certificate. You may not be able to exercise all of your rights.

Over-Subscription
Privilege

In the event that you purchase all of the shares of our common stock available to you pursuant
to your basic subscription privilege, you may also choose to subscribe for a portion of any
shares of our common stock that are not purchased by our shareholders through the exercise of
their basic subscription privileges. You may subscribe for shares of common stock pursuant to
your over–subscription privilege, subject to the purchase and ownership limitations described
below under the heading “Limitations on the Purchase of Shares.”

Limitations on the
Purchase of Shares

We will not issue shares of our common stock pursuant to the exercise of basic subscription or
over–subscription privileges to any person or entity who, in our sole opinion, could be required
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to obtain prior clearance or approval from or submit a notice to any state or federal bank
regulatory authority to acquire, own or control such shares if as of June 21, 2013, such
clearance or approval has not been obtained and/or any applicable waiting period has not
expired.

In our sole discretion, we may elect not to issue shares of our common stock pursuant to the
exercise of basic or over-subscription privileges to any person or entity who, after exercising
their basic or over-subscription privileges, would beneficially own more than 9.9% of shares
of our common stock outstanding. Such shares will become available to satisfy
over-subscriptions by other shareholders pursuant to their subscription rights and will
thereafter be available in the public offering, if any. Such ownership limitation is not
applicable to existing shareholders who already beneficially own more than 9.9% of shares of
our common stock outstanding prior to this stock offering.

Non-Transferability
of Rights

The subscription rights may not be sold, transferred or assigned and will not be listed for
trading on any stock exchange or market.

No Board
Recommendation

Our board of directors is making no recommendation regarding the exercise of your
subscription rights or purchase of our shares in the public offering, if any. You are urged to
make your decision based on your own assessment of our business and the stock offering.

Please see “Risk Factors” for a discussion of some of the risks involved in investing in our
common shares.

Revocation

All exercises of subscription rights are irrevocable, even if you later learn of information that
you consider to be unfavorable to the exercise of your subscription rights. You should not
exercise your subscription rights unless you are certain that you wish to purchase shares of our
common stock in the rights offering.

4
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Material U.S. Federal
income Tax
Considerations

For U.S. federal income tax purposes, you should not recognize gain or loss upon receipt or
exercise of a subscription right. You should consult with your own tax advisor as to the tax
consequences to you of the receipt, exercise or lapse of the rights in light of your particular
circumstances.

Extension and
Cancellation

Although we do not presently intend to do so, we have the option to extend the rights offering
expiration date, but in no event will we extend the rights offering beyond July 31, 2013. Our
board of directors may cancel the rights offering at any time. In the event that the rights
offering is cancelled, all subscription payments received by the subscription/escrow agent will
be returned promptly, without interest or penalty.

Public Offering
If shares of common stock remain available for sale after the closing of the rights offering, we
may offer and sell some or all of the remaining shares to the public on a best efforts basis at
the $15.25 per share subscription price.

Procedures for
Exercising Rights To exercise your subscription rights, you must take the following steps:

·

If you hold a Consumers stock certificate, you must deliver payment and a properly completed and signed rights
certificate to the subscription/escrow agent to be received before 5:00 p.m., Eastern Time, on June 21, 2013. You
may deliver the documents and payment by U.S. mail or courier service. If U.S. mail is used for this purpose, we
recommend using registered mail, properly insured, with return receipt requested.

·

If you are a beneficial owner of shares that are registered in the name of a custodian bank, broker, dealer or other
nominee, you will not receive a rights certificate. You should instruct your nominee to exercise your subscription
rights on your behalf. Please follow the instructions of your nominee, who may require that you meet a deadline
earlier than 5:00 p.m. Eastern Time, on June 21, 2013.

Subscription Agent

Registrar and Transfer Company, the subscription/escrow agent, will hold funds received in
payment for shares of our common stock in a segregated account pending completion of the
rights offering. The subscription/escrow agent will hold this money in escrow until the rights
offering is completed or is withdrawn and canceled. If the rights offering is canceled for any
reason, all subscription payments received by the subscription/escrow agent will be returned
promptly, without interest or penalty.

Financial Advisor
and Selling Agent

Boenning is acting as our financial and marketing advisor and selling agent in connection with
the stock offering. We have agreed to pay certain fees to, and expenses of, Boenning.

Shares of Common
Stock Outstanding
Before the Stock
Offering

2,066,399 shares of our common stock were outstanding as of May 14, 2013.
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Shares of Common
Stock Outstanding
After Completion of
the Stock Offering

Assuming all shares are sold in the rights offering, we expect approximately 2,722,067 shares
of our common stock will be outstanding immediately after completion of the rights offering.

Risk Factors

Before you exercise your subscription rights to purchase shares of our common stock, you
should be aware that there are risks associated with your investment, including the risks
described in the section entitled “Risk Factors” of this prospectus, and the risks that we have
highlighted in other sections of this prospectus. You should carefully read and consider these
risk factors together with all of the other information included in this prospectus before you
decide to exercise your subscription rights to purchase shares of our common stock.

5
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Additional
Information

We are subject to the information requirements of the Securities Exchange Act of 1934, as amended,
which we refer to as the Exchange Act, which means that we are required to file annual, quarterly and
current reports, proxy statements and other information with the Securities and Exchange Commission,
which we refer to as the SEC, all of which are available at the Public Reference Room of the SEC at
100 F Street, NE, Washington, D.C. 20549. You may also obtain copies of the reports, proxy
statements and other information from the Public Reference Room of the SEC, at prescribed rates, by
calling 1-800–SEC-0330. The SEC maintains an Internet website at http://www.sec.gov where you can
access reports, proxy information and registration statements, and other information regarding us that
we file electronically with the SEC. In addition, we make available, without charge, through our
website, www.Consumersbank.com, electronic copies of our filings with the SEC, including copies of
Annual Reports on Form 10–K, Quarterly Reports on Form 10–Q, and amendments to these filings, if
any. Information on our website should not be considered a part of this prospectus, and we do not
intend to incorporate into this prospectus any information contained in our website.

The SEC allows us to “incorporate by reference” the information we file with it, which means that we can
disclose important information to you by referring you to those documents filed separately with the
SEC. The information we incorporate by reference is an important part of this prospectus and you may
see a list of the documents we incorporate by reference under “Where You Can Find More Information”
on page 26 of this prospectus.

Questions
You should direct any questions or requests for assistance concerning the method of subscribing for
common shares or for additional copies of this prospectus to the Company by calling, if you are located
within the United States, Canada or Puerto Rico, (800) 948-1262 (toll free).

6

Edgar Filing: CONSUMERS BANCORP INC /OH/ - Form 424B3

31



RISK FACTORS

An investment in our common share involves certain risks. You should carefully consider the risks described below,
together with the other information contained in this prospectus, before making a decision to invest in our common
shares. Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial may
also materially and adversely affect our business operations. If any of the following risks actually occur, our business,
results of operations and financial condition could suffer. In that case, the trading price of our common shares could
decline, and you may lose all or part of your investment.

Risks Related to Our Business

Changes in interest rates may negatively affect our earnings, income and financial condition as well as the value of
our assets.

Our earnings and cash flows depend substantially upon our net interest income. Net interest income is the difference
between interest income earned on interest-earning assets, such as loans and investment securities, and interest
expense paid on interest-bearing liabilities, such as deposits and borrowed funds. Interest rates are sensitive to many
factors that are beyond our control, including general economic conditions, competition and policies of various
governmental and regulatory agencies and, in particular, the policies of the Federal Reserve Board. Changes in
monetary policy, including changes in interest rates, could influence not only the interest we receive on loans and
investment securities and the amount of interest we pay on deposits and borrowings, but such changes could also
affect: (1) our ability to originate loans and obtain deposits; (2) the fair value of our financial assets and liabilities,
including our securities portfolio; and (3) the average duration of our interest-earning assets. This also includes the
risk that interest-earning assets may be more responsive to changes in interest rates than interest-bearing liabilities, or
vice versa (repricing risk), the risk that the individual interest rates or rates indices underlying various interest-earning
assets and interest-bearing liabilities may not change in the same degree over a given time period (basis risk), and the
risk of changing interest rate relationships across the spectrum of interest-earning asset and interest-bearing liability
maturities (yield curve risk), including a prolonged flat or inverted yield curve environment. Any substantial,
unexpected, prolonged change in market interest rates could have a material adverse effect on our financial condition
and results of operations.

Our business strategy anticipates continued growth in our markets. Our financial condition and results of
operations could be negatively affected if oil and gas activity in our markets were to decrease.
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We intend to continue pursuing a profitable growth strategy both within our existing markets of Stark, Columbiana
and Carroll counties as well as in new markets. The economies in our local markets have been positively impacted
from the oil and gas activity in the Utica shale region and our plans for future growth are based in part on the
assumption that oil and gas industry investments in our markets will continue. If the economic impact from the oil and
gas industry is less than expected or the timeline for development takes longer than anticipated, our business, future
prospects, financial condition or results of operations could be materially adversely impacted.

Changes in economic and political conditions could adversely affect our earnings.

Our success depends, to a certain extent, upon economic and political conditions, local and national, as well as
governmental monetary policies. Conditions such as inflation, recession, unemployment, changes in interest rates,
money supply and other factors beyond our control may adversely affect our asset quality, deposit levels and loan
demand and, therefore, our earnings. Because we have a significant amount of real estate loans, additional decreases
in real estate values could adversely affect the value of property used as collateral and our ability to sell the collateral
upon foreclosure. Adverse changes in the economy may also have a negative effect on the ability of our borrowers to
make timely repayments of their loans, which would have an adverse impact on our earnings. If during a period of
reduced real estate values we are required to liquidate the collateral securing a loan to satisfy the debt or to increase
our allowance for loan losses, it could materially reduce our profitability and adversely affect our financial condition.
The substantial majority of our loans are to individuals and businesses in Ohio. Consequently, significant declines in
the economy in Ohio could have a materially adverse effect on our financial condition and results of operations.

We have significant exposure to risks associated with commercial and residential real estate.

A substantial portion of our loan portfolio consists of commercial and residential real estate-related loans, including
construction and residential and commercial mortgage loans. As of December 31, 2012, we had approximately
$118.7 million of commercial real estate loans outstanding, which represented approximately 57.6% of our loan
portfolio. As of that same date, we had approximately $51.8 million in residential real estate loans outstanding, or
approximately 25.2% of our loan portfolio. Consequently, real estate-related credit risks are a significant concern for
us. The adverse consequences from real estate-related credit risks tend to be cyclical and are often driven by national
economic developments that are not controllable or entirely foreseeable by us or our borrowers.

Commercial and industrial loans may expose us to greater financial and credit risk than other loans.

Commercial and industrial loans generally carry larger loan balances and can involve a greater degree of financial and
credit risk than other loans. Any significant failure to pay on time by our customers would hurt our earnings. The
increased financial and credit risk associated with these types of loans are a result of several factors, including the
concentration of principal in a limited number of loans and borrowers, the size of loan balances, the effects of general
economic conditions on income-producing properties and the increased difficulty of evaluating and monitoring these
types of loans. In addition, when underwriting a commercial or industrial loan, we may take a security interest in
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commercial real estate, and, in some instances upon a default by the borrower, we may foreclose on and take title to
the property, which may lead to potential financial risks for us under applicable environmental laws. If hazardous
substances were discovered on any of these properties, we may be liable to governmental agencies or third parties for
the costs of remediation of the hazard, as well as for personal injury and property damage. Many environmental laws
can impose liability regardless of whether we knew of, or were responsible for, the contamination.
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Our allowance for loan losses may not be adequate to cover actual future losses.

We maintain an allowance for loan losses to cover probable and incurred loan losses. Every loan we make carries a
certain risk of non-repayment, and we make various assumptions and judgments about the collectability of our loan
portfolio including the creditworthiness of our borrowers and the value of the real estate and other assets serving as
collateral for the repayment of loans. Through a periodic review and consideration of the loan portfolio, management
determines the amount of the allowance for loan losses by considering general market conditions, credit quality of the
loan portfolio, the collateral supporting the loans and performance of customers relative to their financial obligations
with us. The amount of future losses is susceptible to changes in economic, operating and other conditions, including
changes in interest rates, which may be beyond our control, and these losses may exceed current estimates. We cannot
fully predict the amount or timing of losses or whether the loss allowance will be adequate in the future. If our
assumptions prove to be incorrect, our allowance for loan losses may not be sufficient to cover losses inherent in our
loan portfolio, resulting in additions to the allowance. Excessive loan losses could have a material adverse impact on
our financial condition and results of operations.

We may be required to increase our provisions for loan losses and to charge off loans in the future, which could
materially adversely affect us.

There is no precise method of predicting loan losses. We can give no assurance that our allowance for loan losses is or
will be sufficient to absorb actual loan losses. We maintain an allowance for loan losses, which is a reserve established
through a provision for loan losses charged to expense, that represents management’s best estimate of probable
incurred losses within the existing portfolio of loans. The level of the allowance reflects management’s evaluation of,
among other factors, the status of specific impaired loans, trends in historical loss experience, delinquency trends,
credit concentrations and economic conditions within our market area. The determination of the appropriate level of
the allowance for loan losses inherently involves a high degree of subjectivity and judgment and requires us to make
significant estimates of current credit risks and future trends, all of which may undergo material changes. Changes in
economic conditions affecting borrowers, new information regarding existing loans, identification of additional
problem loans and other factors, both within and outside of our control, may require us to increase our allowance for
loan losses. Increases in nonperforming loans have a significant impact on our allowance for loan losses.

In addition, bank regulatory agencies periodically review our allowance for loan losses and may require us to increase
the provision for loan losses or to recognize further loan charge-offs, based on judgments that differ from those of
management. If loan charge-offs in future periods exceed our allowance for loan losses, we will need to record
additional provisions to increase our allowance for loan losses. Furthermore, growth in our loan portfolio would
generally lead to an increase in the provision for loan losses. Generally, increases in our allowance for loan losses will
result in a decrease in net income and shareholders’ equity, and may have a material adverse effect on our financial
condition, results of operations and cash flows. Material additions to our allowance could also materially decrease our
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net income.

Additional required capital may not be available.

We are required by federal regulatory authorities to maintain adequate levels of capital to support our operations. In
addition, we may elect to raise additional capital to support our business or to finance acquisitions, if any, or we may
otherwise elect or be required to raise additional capital. Our ability to raise additional capital, if needed, will depend
on conditions in the capital markets, economic conditions and a number of other factors, many of which are outside of
our control, and on our financial performance. Accordingly, there can be no assurance that we can raise additional
capital if needed or on terms acceptable to us. If we cannot raise additional capital when needed, it may have a
material adverse effect on our financial condition, results of operations and prospects.

Legislative or regulatory changes or actions, or significant litigation, could adversely impact us or the businesses in
which we are engaged.

The financial services industry is extensively regulated and the level of regulation (and associated cost) has been
increasing in recent years. We are subject to extensive state and federal regulation, supervision and legislation that
govern almost all aspects of our operations. Laws and regulations may change from time to time and are primarily
intended for the protection of consumers, depositors and the deposit insurance funds, and not to benefit our
shareholders. The impact of any changes to laws and regulations or other actions by regulatory agencies may
negatively impact us or our ability to increase the value of our business. Regulatory authorities have extensive
discretion in connection with their supervisory and enforcement activities, including the imposition of restrictions on
the operation of an institution, the classification of assets by the institution and the adequacy of an institution’s
allowance for loan losses. Additionally, actions by regulatory agencies or significant litigation against us could require
us to devote significant time and resources to defending our business and may lead to penalties that materially affect
us and our shareholders.

We extend credit to a variety of customers based on internally established standards and judgment. We manage
credit risk through a program of underwriting standards, the review of certain credit decisions and an on-going
process of assessment of the quality of the credit already extended. Our credit standards and on-going process of
credit assessment might not protect us from significant credit losses.

We take credit risk by virtue of making loans, extending loan commitments and letters of credit and, to a lesser
degree, purchasing non-governmental securities. Our exposure to credit risk is managed through the use of consistent
underwriting standards and we avoid highly leveraged transactions as well as excessive industry and other
concentrations. Our credit administration function employs risk management techniques to ensure that loans adhere to
corporate policy and problem loans are promptly identified. While these procedures are designed to provide us with
the information needed to implement policy adjustments where necessary, and to take proactive corrective actions,
there can be no assurance that such measures will be effective in avoiding undue credit risk.
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We depend on our subsidiary for dividends, distributions and other payments.

As a bank holding company, we are a legal entity separate and distinct from our bank subsidiary. Our principal source
of funds to pay dividends on our common shares is dividends from Consumers National Bank. In the event Consumers
National Bank becomes unable to pay dividends to us, we may not be able to pay dividends on our common shares.
Accordingly, our inability to receive dividends from our bank subsidiary could have a material adverse effect on our
business, financial condition, results of operations and stock price.

We may not be able to attract and retain skilled people.

Our success depends, in large part, on our ability to attract and retain key people. Competition for the best people in
most activities in which we engage can be intense, and we may not be able to retain or hire the people we want or
need. In order to attract and retain qualified employees, we must compensate our employees at market levels. If we are
unable to continue to attract and retain qualified employees, or do so at rates necessary to maintain our competitive
position, our performance, including our competitive position, could suffer, and, in turn, adversely affect our business,
financial condition and results of operations. The number of experienced banking professionals in our markets may
not be the same as in certain other markets.
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The soundness of other financial institutions could adversely affect us.

Our ability to engage in routine funding transactions could be adversely affected by the actions and commercial
soundness of other financial institutions. Financial services institutions are interrelated as a result of trading, clearing,
counterparty or other relationships. We have exposure to many different industries and counterparties, and we
routinely execute transactions with counterparties in the financial industry. As a result, defaults by, or even rumors or
questions about, one or more financial services institutions, or the financial services industry generally, have led to
market-wide liquidity problems and could lead to losses or defaults by us or by other institutions. Many of these
transactions expose us to credit risk in the event of default of our counterparty or client. In addition, our credit risk
may be exacerbated when the collateral that we hold cannot be realized upon or is liquidated at prices insufficient to
recover the full amount of the loan. We cannot assure you that any such losses would not materially and adversely
affect our business, financial condition or results of operations.

Risks Related to the Share Offering

The future price of our common shares may be less than the $15.25 purchase price per share in the rights offering.

If you exercise your subscription rights to purchase common shares in the rights offering, you may not be able to sell
them later at or above the $15.25 purchase price in the rights offering. The actual market price of our common shares
could be subject to wide fluctuations in response to numerous factors, some of which are beyond our control. These
factors include, among other things, operating results and cash flow, business conditions in our markets and the
general state of the securities markets and the market for other financial stocks, changes in capital markets that affect
the perceived availability of capital to companies in our industry, governmental legislation or regulation, as well as
general economic and market conditions, such as downturns in our economy and recessions.

Once you exercise your subscription rights, you may not revoke them. If you exercise your subscription rights and,
afterwards, the public trading market price of our common shares decreases below the subscription price, you will
have committed to buying our common shares at a price above the prevailing market price and could have an
immediate unrealized loss. Our common shares are traded on the OTC Markets under the ticker symbol “CBKM” and
the last reported sales price of our common shares was $15.55 per share. We cannot assure you that the market price
of our common shares will not decline after you exercise your subscription rights. Moreover, we cannot assure you
that following the exercise of your subscription rights you will be able to sell your common shares at a price equal to
or greater than the subscription price.
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This offering may cause the price of our common shares to decrease.

The additional issuance of common shares as a result of this offering may result in an immediate decrease in the
market value of our common shares. This decrease may continue after the completion of this share offering. If that
occurs, you may be unable to profitably sell your common shares. Further, if a substantial number of subscription
rights are exercised and shares of common stock are issued, and if the holders of the common shares in this offering
choose to sell some or all of those shares, the resulting sales could depress the market price of our common shares.

The subscription price of the shares in this offering has been determined by our board of directors and does not
necessarily represent the price at which a buyer can be found for the shares now or in the future.

Our board of directors has not elected to receive a fairness opinion with respect to the consideration to be paid to
Consumers prior to the closing of the share offering. In determining the subscription price, our board of directors
considered a number of factors, including: the price at which our shareholders might be willing to participate in the
rights offering; historical and current trading prices for our common shares; the need to offer the common shares at a
price that would be attractive to shareholders; the long-term need to enhance our capital structure; alternatives
available to us for raising capital and the desire to provide an opportunity to our shareholders to participate in the
rights offering on a pro rata basis.

In conjunction with its review of these factors, our board of directors also reviewed our history and prospects,
including our past and present earnings, our prospects for future earnings, the outlook for our industry and our current
financial condition and regulatory status. As a result, the subscription price is not necessarily a reflection of the market
price at which our common shares may sell after the share offering or of any intrinsic or fair value of our common
shares.

The share offering may reduce your percentage ownership in Consumers.

If you do not exercise your subscription rights or you exercise less than all of your rights, and other shareholders fully
exercise their rights or exercise a greater proportion of their rights than you exercise, you will suffer dilution of your
percentage ownership of our equity securities relative to such other shareholders. As of the record date, there were
2,066,399 common shares outstanding. If all of our shareholders exercise their subscription rights in full, we will issue
655,668 common shares in the rights offering, which represents approximately 24% of the 2,722,067 common shares
potentially outstanding upon the completion of the rights offering.

Our directors and executive officers own, and expect to continue to own after completion of the stock offering, a
significant portion of our common shares and can exert significant control over our business and corporate affairs.
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Our directors and executive officers, as a group, beneficially owned approximately 34% of our outstanding common
stock, as of April 10, 2013. Following the stock offering, our current directors and executive officers, together with
their affiliates, are expected to own approximately 28% of our total outstanding shares of common stock. As a result
of their ownership, the directors and executive officers will have the ability, by voting their shares in concert, to
significantly influence the outcome of all matters submitted to our shareholders for approval, including the election of
directors and the approval of significant corporate transactions, including potential mergers, consolidations or sales of
all or substantially all of our assets.

We are limited in our ability to issue additional shares of common stock.

As of February 11, 2013, we had 2,063,538 shares of common stock outstanding. Our articles of incorporation
currently authorize us to issue 3,500,000 shares of common stock. We expect to issue a significant amount of our
available authorized shares of common stock in connection with this stock offering. Accordingly, in the future we may
have to seek shareholder approval to increase our authorized shares of common stock. We can make no assurance that
our shareholders will approve any increase to our authorized shares of common stock.
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You may not revoke your exercise of rights; we may terminate the rights offering.

Once you exercise your subscription rights, you may not revoke or change the exercise unless we are required by law
to permit revocation. Accordingly, if you exercise your subscription rights and later learn information about us that
you consider unfavorable, you will be committed to buying shares and may not revoke or change your exercise. We
may terminate the rights offering at our discretion, in certain circumstances, no later than the earlier to occur of the
public offering expiration date or the date on which we have accepted subscriptions for all shares available for
purchase. Such circumstances are duscussed under the heading “Conditions, Withdrawal and Termination. If we
terminate the rights offering, none of Consumers, Boenning or the subscription/escrow agent will have any obligation
to you with respect to the rights except to return any payment received by the subscription/escrow agent, without
interest or penalty.

The subscription rights are non–transferable and thus there will be no market for them.

You may not sell, transfer or assign your subscription rights to anyone else. We do not intend to list the subscription
rights on any securities exchange or any other trading market. Because the subscription rights are non–transferable,
there is no market or other means for you to directly realize any value associated with them.

If you do not act promptly and follow the subscription instructions, your exercise of subscription rights will be
rejected.

Shareholders who desire to purchase shares in the rights offering must act promptly to ensure that all required forms
and payments are actually received by the subscription/escrow agent, and all payments clear, prior to the expiration of
the rights offering period. If you are a beneficial owner of shares, you must act promptly to ensure that your broker,
dealer, custodian bank or other nominee acts for you and that all required forms and payments are actually received by
the subscription/escrow agent prior to the expiration of the rights offering period. We are not responsible if your
broker, dealer, custodian bank or nominee fails to ensure that all required forms and payments are actually received by
the subscription/escrow agent, and all payments clear, prior to the expiration of the rights offering period. If you fail to
complete and sign the required subscription forms, send an incorrect payment amount or otherwise fail to follow the
subscription procedures that apply to your exercise in the rights offering or your payment does not clear prior to the
expiration of the rights offering period, the subscription/escrow agent may, depending on the circumstances, reject
your subscription or accept it only to the extent of any payment that has been received and has cleared. Neither we nor
the subscription/escrow agent will undertake to contact you concerning, or attempt to correct, an incomplete or
incorrect subscription form. We have the sole discretion to determine whether the exercise of your subscription rights
properly and timely follows the subscription procedures.
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You may not be able to resell any shares of our common stock that you purchase pursuant to the exercise of
subscription rights immediately upon expiration of the subscription rights offering period.
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