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March 26, 2005

Dear Shareholder:

You are cordially invited to attend the Annual Meeting of Shareholders of
Cheviot Financial Corp. (the "Company"). The Annual Meeting will be held at
Cheviot Savings Bank, 3723 Glenmore Avenue, Cheviot, Ohio 45211 at 3:00 p.m.
(local time) on April 26, 2005.

The enclosed Notice of Annual Meeting and Proxy Statement describe the formal
business to be transacted.

The Annual Meeting is being held so that shareholders will be given an
opportunity to elect directors, ratify the selection of Grant Thornton LLP as
the Company's independent auditor's and approve the 2005 Stock-Based Incentive
Plan.

The Board of Directors of the Company has determined that the matters to be
considered at the Annual Meeting are in the best interest of the Company and its
shareholders. For the reasons set forth in the proxy statement, the Board of
Directors unanimously recommends a vote "FOR" the proposals presented at the
Annual Meeting.

On behalf of the Board of Directors, we urge you to sign, date and return the
enclosed proxy card as soon as possible even if you currently plan to attend the
Annual Meeting. Your vote 1s important regardless of the number of shares that
you own. Voting by proxy will not prevent you from voting in person but will
assure that your vote is counted if you are unable to attend the meeting.

Sincerely,
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/s/ Thomas J. Linneman

Thomas J. Linneman
President and Chief Executive Officer

CHEVIOT FINANCIAL CORP.
3723 GLENMORE AVENUE
CHEVIOT, OHIO 45211

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held On April 26, 2005

To Our Shareholders:

The Annual Meeting of Shareholders of Cheviot Financial Corp. (the
"Company") will be held on Tuesday, April 26, 2005, at 3:00 p.m. Eastern Time at
Cheviot Savings Bank, 3723 Glenmore Avenue, Cheviot, Ohio 45211, for the
following purposes:

1. To elect two directors each to serve a three-year term;

2. To ratify the selection of Grant Thornton LLP as the Company's
independent auditors;

3. To approve the 2005 Stock-Based Incentive Plan; and

4. To consider any other matters that may properly come before the
meeting or any adjournments or postponements of the meeting.

The Board of Directors has established the close of business on March
15, 2005 as the record date (the "Record Date") for determining the shareholders
entitled to notice of, and to vote at, the Annual Meeting or any adjournment or
postponement of the Annual Meeting. Only shareholders of record at the close of
business on the Record Date are entitled to vote on matters to be presented at
the Annual Meeting.

YOUR VOTE IS IMPORTANT. PLEASE READ THE ENCLOSED MATERIAL AND VOTE YOUR
SHARES. YOU CAN VOTE BY MAILING YOUR COMPLETED AND SIGNED PROXY OR VOTING
INSTRUCTION CARD (S) IN THE ENCLOSED POSTAGE-PAID ENVELOPE. IF YOU ARE THE
SHAREHOLDER OF RECORD FOR YOUR SHARES, YOU CAN ALSO VOTE AT THE ANNUAL MEETING.

Your prompt response will help reduce proxy costs and will help you
avoid receiving follow-up telephone calls or mailings.

We have enclosed the Proxy Statement with this notice of the Annual
Meeting.

By Order of the Board of Directors
/s/ James E. Williamson

James E. Williamson
Executive Secretary

March 26, 2005

IMPORTANT: A SELF-ADDRESSED ENVELOPE IS ENCLOSED FOR YOUR CONVENIENCE. NO
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POSTAGE IS REQUIRED IF MAILED WITH THE UNITED STATES.
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PROXY STATEMENT
OF
CHEVIOT FINANCIAL CORP.
3723 GLENMORE AVENUE
CHEVIOT, OHIO 45211

ANNUAL MEETING OF SHAREHOLDERS
APRIL 26, 2005

This Proxy Statement and the accompanying proxy or voting instruction
card are furnished to the shareholders of Cheviot Financial Corp. (the
"Company") in connection with the solicitation of proxies by the Board of
Directors for use at the Annual Meeting of Shareholders (the "Annual Meeting").
The Annual Meeting will be held on Tuesday, April 26, 2005, at 3:00 p.m. Eastern
Daylight Savings Time at Cheviot Savings Bank, 3723 Glenmore Avenue, Cheviot,
Ohio 45211. The Notice of Annual Meeting of Shareholders, this Proxy Statement,
the accompanying proxy or voting instruction card, and the Annual Report to
Shareholders of the Company for the year ended December 31, 2004 are first being
mailed on or about March 26, 2005 to the Company's shareholders of record on
March 15, 2005 (the "Record Date").

A shareholder who delivers a signed proxy pursuant to this solicitation
may revoke it at any time before it is exercised by (i) executing and delivering
a later dated proxy card to the President of the Company prior to the Annual
Meeting, (ii) delivering written notice of revocation of the proxy to the
President of the Company prior to the Annual Meeting, or (iii) attending and
voting in person at the Annual Meeting. Attendance at the Annual Meeting, in and
of itself, will not constitute a revocation of a proxy. Proxies will be voted as
instructed by the shareholder or shareholders granting the proxy. Unless
contrary instructions are specified, if the enclosed proxy is executed and
returned (and not revoked) prior to the Annual Meeting, the shares of common

stock, $0.01 par value per share (the "Common Stock"), of the Company
represented thereby will be voted: (1) FOR the election of the two directors
nominated by the Board of Directors; (2) FOR the ratification of the selection

of independent auditor for fiscal year 2005; (3) FOR the approval of the 2005
Stock-Based Incentive Plan; and (4) in accordance with the best judgment of the
named proxies on any other matters properly brought before the Annual Meeting.
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The Company 1is the parent company of Cheviot Savings Bank (the "Bank").
The Company is the majority-owned subsidiary of Cheviot Mutual Holding Company
("Cheviot Mutual"). Since Cheviot Mutual owns 55.0% of the Company's outstanding
shares of Common Stock, the votes cast by Cheviot Mutual will be determinative
in the voting on Proposal 1 (election of directors) and Proposal 2 (ratification
of selection of independent auditors).

The presence, in person or by proxy, of holders of a majority of the
outstanding shares of Common Stock is required to constitute a quorum for the
transaction of business at the Annual Meeting. Abstentions and "broker
non-votes" (shares held by a broker or nominee that does not have the authority,
either express or discretionary, to vote on a particular matter) are counted for
purposes of determining the presence or absence of a quorum for the transaction
of business at the Annual Meeting. The two nominees for election to the Board of
Directors who receive the greatest number of affirmative votes cast at the
Annual Meeting will be elected as directors. Approval of the ratification of
auditors requires that the affirmative vote of the majority of the shares
represented at the meeting and entitled to vote on the proposal. The approval of
the 2005 Stock-Based Incentive Plan requires the affirmative vote of (a) a
majority of the votes eligible to be cast at the Annual Meeting, and (b) a
majority of the votes cast at the annual meeting by shareholders other than
Cheviot Mutual. Abstentions and broker non-votes will not be counted as votes
cast in the election of nominees for director or other proposals. Proxies and
ballots will be received and tabulated by The Registrar and Transfer Company,
the Company's transfer agent for the Annual Meeting.

As of the Record Date, the Company had 9,918,751 shares of Common Stock
issued and outstanding of which Cheviot Mutual owns 5,455,313 shares. As
provided in the Charter of the Company, for a period of five years from January
5, 2004, the date of the completion of the Company's stock offering, no person,
except Cheviot Mutual, is permitted to beneficially own in excess of 10% of the
Company's outstanding Common Stock (the "Limit"), and any shares acquired in
violation of this Limit are not entitled to any vote. A person or entity is
deemed to own shares owned by an affiliate of, as well as persons acting in
concert with, such person or entity.

The expense of preparing, printing and mailing this Proxy Statement and
the proxies solicited hereby will be borne by the Company. Proxies will be
solicited by mail and may also be solicited by directors, officers and other
employees of the Company, without additional remuneration, in person or by
telephone or facsimile transmission. The Company will also request brokerage
firms, banks, nominees, custodians and fiduciaries to forward proxy materials to
the beneficial owners of shares of Common Stock as of the Record Date and will
reimburse such persons for the cost of forwarding the proxy materials in
accordance with customary practice. Your cooperation in promptly voting your
shares and submitting your proxy by completing and returning the enclosed proxy
card will help to avoid additional expense.

STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth the beneficial ownership of Common Stock
as of the Record Date by (i) each beneficial owner of more than five percent
(5%) of such outstanding stock, (ii) each director and each executive officer,
and (iii) all directors and executive officers of the Company as a group. Except
as otherwise noted, the beneficial owners, directors and executive officers
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listed have sole voting and investment power with respect to shares beneficially
owned by them.

NAME AND ADDRESS OF AMOUNT AND NATURE OF

BENEFICIAL OWNER (1) BENEFICIAL OWNERSHIP
Cheviot Mutual Holding COMPANY « e v vt vttt eeeeeeenneeeeeeenneeeeens 5,455,313
Cheviot Financial Corp. Employee Stock Ownership Plan (the "ESOP")... 357,075(3)
Gerhard H. HilImMann ... i ittt ittt ettt eeee et eeneeeeeeeanaeaeens -
Edward L. Kleemeler . i ittt ittt ettt ettt ettt et ettt ettt eeeeaeaenns 11,428 (4)
Thomas J. LiNNemMaN v ot it it ettt et et et et et e e eeeeeeeeeeeeeeeeeeeeaeeeas 28,659 (5)
John T. SMiTh ittt it ettt e et ettt e e e e 15,000 (6)
RODETt L. ThomMasS & it ittt it ittt ettt ettt et e teeeeeeeeeeaeeeeeenens 10,200
James E. Wil ldamS O v v v it it ittt ettt et ettt et e e e eeeeeeeeeeeeeeeaeaeas 7,299 (7)
KeVIN M. KO8 4t vttt ttoeee et eeaeeeeeeeeeneeeeeeeeeeeeeeeeeenneeeens 23,138(8)
Jeffrey J. LN ZeT ittt ittt ettt et ee ettt eeeeeeeeeeaeeeaeeeeeanens 11,055 (9)
SCott T. SMItN. .ttt ettt ettt ettt ettt e e 26,822 (10)
All Directors and Executive Officers as a Group (9 persons).......... 133,601(11)

Indicates beneficial ownership of less than 1%.
The address of all persons listed is: c/o Cheviot Financial Corp., 3723
Glenmore Avenue, Cheviot, Ohio 45211.
Based on 9,918,751 shares of Common Stock outstanding on March 15, 2005.
As of that date, no options were issued or outstanding.
These shares are held in a suspense account and are allocated among
participants annually on the basis of compensation as the ESOP debt is
repaid. As of the Record Date, 35,708 shares have been allocated to ESOP
participants. Messrs. Thomas J. Linneman and Scott T. Smith have been
appointed to serve as ESOP Administrator for the ESOP. First Bankers
Trust is the ESOP Trustee. The ESOP Committee directs the vote of all
unallocated shares and shares allocated to participants if timely voting
directions are not received for such shares. Messrs. Linneman and Smith
disclaim beneficial ownership for share voted by the ESOP Committee.
These shares include 1,428 shares of Common Stock owned by jointly Mr.
Kleemeier's spouse and a third person for which he does not have voting
or investment power and disclaims beneficial ownership.
These shares include 12,500 shares of Common Stock owned by Mr.
Linneman's spouse for which he does not have voting or investment power
and disclaims beneficial ownership and 3,659 ESOP shares over which Mr.
Linneman has shared voting power, but no investment power.
These shares include (a) 2,500 shares of Common Stock owned by Mr.
Smith's spouse for which he does not have voting or

(Footnotes continued on next page)

investment power and disclaims beneficial ownership and (b) 12,500
shares of Common Stock held for the benefit of Mr. Smith under the
Hawkstone Retirement Plan.

These shares include 877 shares of Common Stock owned by Mr.
Williamson's spouse for which he does not have voting or investment
power.

These shares include (a) 8,385 shares of Common Stock owned by Mr.
Kappa's spouse for which he does not have voting or investment power and
disclaims beneficial ownership and (b) 2,640 shares of Common Stock
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allocated to Mr. Kappa's account under the Cheviot Savings Bank 401 (k)
Retirement Savings Plan and (c) 2,253 ESOP shares.

(9) These shares include 4,402 shares of Common Stock owned by Mr. Lenzer's
spouse for which he does not have voting or investment power and
disclaims beneficial ownership and 2,251 ESOP shares.

(10) These shares include 11,750 shares of Common Stock owned by Mr. Smith's
spouse for which he does not have voting or investment power, 1,500
shares owned by Mr. Smith's children and 1,822 ESOP shares.

(11) These shares include shares of Common Stock held directly as well as by
spouses or minor children, in trust and other indirect ownership. In the
aggregate, the directors and executive officers of the Company disclaim
beneficial ownership of and do not have voting or investment power for
43,342 of the shares.

PROPOSAL 1 - ELECTION OF DIRECTORS

The Company's Charter requires that the Board of Directors be divided
into three classes, as nearly equal in number as possible, each class to serve
for a three-year period, with approximately one-third of the directors elected
each year. The Board of Directors currently consists of six members. Two
directors will be elected at the Annual Meeting, each to serve for a three-year
term expiring in 2008 and until their successors have been elected and
qualified.

The Board has nominated John T. Smith and Robert Thomas, each of whom is
an incumbent director, as directors, to serve until the 2008 Annual Meeting of
Shareholders. Information regarding the business experience of each nominee as
well as each of the other directors is provided below.

Unless otherwise directed, the persons named in the proxy intend to vote
all proxies FOR the election of Messrs. Smith and Thomas to the Board of
Directors. The nominees have consented to serve as directors of the Company if
elected. If, at the time of the Annual Meeting, any of the nominees is unable or
declines to serve as a director, the discretionary authority provided in the
enclosed proxy will be exercised to vote for a substitute candidate designated
by the Board of Directors. The Board of Directors has no reason to believe any
of the nominees will be unable or will decline to serve as a director.

Each director, including the director nominees, who was a director of
the Bank on the Reorganization Date continued to serve as a director of the Bank
and became a director of each of the Company and Cheviot Mutual as of the
Reorganization Date.

DIRECTOR NOMINEES
(TERMS EXPIRE AT THE 2005 ANNUAL MEETING OF SHAREHOLDERS)

JOHN T. SMITH, 60, is the Secretary/Treasurer of Hawkstone Associates,
Inc. dba Triumph Energy Corp., a gasoline wholesaler and retailer. Mr. Smith is
the father of Scott T. Smith, the Chief Financial Officer of the Company,
Cheviot Mutual and the Bank. Mr. Smith has served as a director of the Bank
since 1995.

ROBERT THOMAS, 62, is the owner/operator of R&R Quality Meats & Catering
in Cheviot, Ohio. Mr. Thomas has served as a director of the Bank since 1989.

DIRECTORS NOT STANDING FOR ELECTION
(TERMS EXPIRE AT THE 2006 ANNUAL MEETING OF SHAREHOLDERS)

GERHARD H. HILLMANN, 69, is the retired Manager of Field Operations for
Fletcher Homes, a Cincinnati, Ohio area home builder. Mr. Hillmann has served as
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a director of the Bank since 1994.

THOMAS J. LINNEMAN, 51, is the President and Chief Executive Officer of
the Company and Cheviot Mutual since the Reorganization Date and of the Bank
since 1998. Mr. Linneman has served as a director of the Bank since 1998.

(TERMS EXPIRE AT THE 2007 ANNUAL MEETING OF SHAREHOLDERS)

EDWARD L. KLEEMEIER, 70, is a retired District Fire Chief for the City
of Cincinnati, Ohio. Mr. Kleemeier has served as a director of the Bank since
1978.

JAMES E. WILLIAMSON, 60, is the District Administrator (Director) of Oak
Hills Local School District in Cincinnati, Ohio since 2000. Mr. Williamson was a
high school principal in Cincinnati, Ohio from 1989-2000. Mr. Williamson also
serves as the Executive Secretary of Cheviot Mutual and the Company. Mr.
Williamson has served as a director of the Bank since 1997.

THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE ELECTION OF MESSRS.
SMITH AND THOMAS TO THE BOARD OF DIRECTORS.

BOARD STRUCTURE AND COMPENSATION

The Company qualifies as a "controlled company" under NASDAQ Marketplace
Rules because more than 50% of our voting power is held by Cheviot Mutual.
Therefore, the Company is exempt from the NASDAQ Marketplace Rules requiring (a)
the Company to have a majority of independent directors on the Board, (b) any
compensation committee and nominating committee to be composed solely of
independent directors, (c) the compensation of executive officers being
determined by a majority of the independent directors or a compensation
committee composed solely of independent directors, and (d) the election or
recommendation of director nominees for the Board's selection, either by a
majority of the independent directors or a nominating committee composed solely
of independent directors.

AFFIRMATIVE DETERMINATIONS REGARDING DIRECTOR INDEPENDENCE AND OTHER MATTERS

Based on information supplied to it by the directors, the Board of
Directors has determined each of the following directors to be an "independent
director" as such term is defined in the NASDAQ Marketplace Rules:

Gerhard H. Hillmann Robert Thomas
Edward L. Kleemeier James E. Williamson

In this proxy statement these four directors are referred to
individually as an "Independent Director" and collectively as the "Independent
Directors." The Independent Directors constitute a majority of the Board of
Directors. Although Mr. Smith is not an employee of the Company or any of its
affiliates, Mr. Smith is determined not to be independent because of a family
relationship; Mr. Smith is the father of Scott T. Smith, the Chief Financial
Officer of the Company, Cheviot Mutual and the Bank.

The Board of Directors has also determined that each member of the Audit
Committee of the Board meets the independence requirements applicable to that
committee prescribed by the NASDAQ Marketplace Rules, the Securities and
Exchange Commission ("SEC") and the Internal Revenue Service.

COMPENSATION OF DIRECTORS
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The Board of the Company, Cheviot Mutual and the Bank are comprised of
the same persons. To date, the Bank has compensated its directors for their
services. The Company has not paid any additional compensation to the directors
for this service, though it may choose to do so in the future.

COMPENSATION OF NON-EMPLOYEE DIRECTORS. During the year ended December
31, 2004, directors received a $14,000 annual retainer for board membership (on
the Bank) and an additional $3,000 retainer for membership on a committee.

COMPENSATION OF DIRECTORS WHO ARE ALSO EMPLOYEES. During the year ended
December 31, 2004, Mr. Linneman, the only director who is also an employee of
the Company or the Bank, received $14,000 in

compensation for board membership (on the Bank). Mr. Linneman did not receive
any compensation for committee membership.

DIRECTORS DEFERRED COMPENSATION PLAN. The Bank adopted, effective March
31, 2003, a directors deferred compensation plan as an additional benefit to its
directors. Each person who was a member of the board on March 31, 2003 became a
participant in the plan on such date. Any subsequent member of the board shall
become a participant in the plan only if he or she is a member of the board of
directors on the last day of the first plan year that ends after the date on
which he or she completes ten years of service, which date is designated as his
or her participation date in the plan. After becoming a participant under the
plan, a person remains a participant until the entire balance of his or her
account under the plan has been paid or forfeited under the terms of the plan.

The plan provides for the payment of benefits to the Bank's directors
upon termination of service with the Bank and vesting in the compensation plan
after ten years of service. The deferred compensation liability reflects the
current value of the plan obligation based on a present value of providing a sum
certain of $11,400 per year to each participant for ten years after retirement.
The present value was determined using an interest rate of 7.00% and the
relative time to retirement for each participant. The Bank recorded expense of
approximately $19,959 for the directors deferred compensation plan for the year
ended December 31, 2004.

A participant shall forfeit the entire balance of his or her account and
any right to future payment of a plan benefit if he or she violates certain
standards of conduct as set forth in the plan.

BOARD AND COMMITTEE MEETINGS

The Board of Directors of the Company currently has six directors and
the following two committees: (1) Audit Committee and (2) Nominating Committee.
The Board of Directors has the responsibility for establishing broad corporate
policies and for the overall performance of the Company, although it is not
involved in the day-to-day operating details. Directors are kept informed of the
Company's business by various reports and documents sent to them, as well as by
operating and financial reports presented at Board and Committee meetings by the
Chief Executive Officer and other officers.

The directors of the Company also serve as the Board of Directors for
the Bank and did so prior to the Reorganization Date. For the year ended
December 31, 2004 the Board of Directors held 26 regular and one special
meeting. No director attended fewer than 75 percent of the total meetings of the
Board of Directors of the Company and committees on which such director served.

AUDIT COMMITTEE. The Audit Committee consists of three of the
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Independent Directors, Messrs. Hillmann, Thomas and Williamson. The committee
engages and dismisses the Company's independent auditors, oversees the Company's
financial reporting process, evaluates the adequacy of the Company's internal
controls, reviews the Company's compliance with federal, state and local laws
and regulations, and monitors the legal and ethical conduct of Company
management and employees. In addition, the committee reviews the Company's
financial affairs, including its capital structure, borrowing limits, financing
of corporate acquisitions and the performance of its benefit plans. The Audit
Committee membership meets the audit committee composition requirements of the
NASDAQ Marketplace Rules. The Board of Directors has determined that, at the
present time, it does not have an audit committee financial expert serving on
the audit committee because none of the present committee members meet the
criteria set forth in the SEC rules necessary to qualify as a financial expert.
The Audit Committee also serves as the audit committee for the board of
directors of the Bank.

The Audit Committee of the Company has met 9 times since the
Reorganization Date and the audit committee for the Bank met 4 times in 2003.
Pursuant to applicable regulations, the Audit Committee has adopted a written
charter.

NOMINATING COMMITTEE. The Nominating Committee consists of the entire
Board of Directors, as required by the Company's Bylaws, including both
independent and non-independent directors. As a "controlled company," the
Company is not required to have the Nominating Committee comprised solely of the
Independent Directors. The committee recommends nominees for the election of
directors and officers, monitors the performance of the other Board committees,
and informs the Board of shareholder concerns. The Nominating Committee does not

operate under a formal written charter. The Company does not pay any third party
a fee to assist it in identifying and evaluating potential nominees. The
Nominating Committee of the Company met one time during 2004.

"COMPENSATION COMMITTEE." The Company's Board of Directors does not have
a Compensation Committee because the Company does not independently compensate
its executive officers, directors or employees. These persons are compensated by
the Bank. As a "controlled company," the Company is not required to adhere to
the NASDAQ Marketplace Rules with respect to the Board's determination of the
compensation of officers.

OTHER BOARD COMMITTEES OF THE BANK. In addition to the committees of the
Board of the Company, the board of directors of the Bank also maintains a loan
committee and a compensation committee. The loan committee has the principal
responsibility of approving certain loans to be provided by the Bank in its
ordinary course of business. Since the Company does not independently compensate
its executive officers, directors or employees, the compensation committee has
the principal responsibility for setting and reviewing the compensation benefits
provided to officers and employees of the Bank, who are also employees of the
Company .

EXECUTIVE SESSIONS OF NON-MANAGEMENT DIRECTORS

The non-management directors of the Company will meet in executive
session without management present from time to time as deemed necessary by the
non-management directors, but at least two times per year. Shareholders or other
interested parties may communicate with the presiding director or to the
non-management directors as a group.

THE DIRECTOR NOMINATIONS PROCESS

10



Edgar Filing: CHEVIOT FINANCIAL CORP - Form DEF 14A

The purpose of the Nominating Committee is to consider both management
and shareholder recommended candidates for possible inclusion in the Company's
recommended slate of director nominees (the "Candidates").

MINIMUM CRITERIA FOR CANDIDATES. At a minimum, each Candidate must (a)
agree to accept the nomination for Board candidacy, (b) meet the standards of
independence established by NASDAQ, and (c) meet all other applicable laws,
rules, and regulations related to service as a Director of the Company.

DESIRABLE QUALITIES AND SKILLS. In addition, the Nominating Committee
will consider the following skills and characteristics of Candidates: (a)
judgment, (b) diversity, (c) experience, (d) skills, (e) accountability and
integrity, (f) financial literacy, (g) industry knowledge, (h) other board
appointments, and (i) independence. In addition, in determining whether an
incumbent director should stand for re-election, the Nominating Committee will
consider the director's attendance at meetings, achievement of satisfactory
performance and other matters determined by the Board.

INTERNAL PROCESS FOR IDENTIFYING CANDIDATES. On a periodic basis, the
Nominating Committee solicits ideas for possible Candidates from a number of
sources - members of the Board; senior level Company executives; individuals
personally known to the members of the Board; and research, including database
and Internet searches.

GENERAL NOMINATION RIGHT OF ALL SHAREHOLDERS. Any shareholder of the
Company may nominate one or more persons for election as a director of the
Company at an annual meeting of shareholders if the shareholder complies with
the notice, information and consent provisions contained in the Company's
Bylaws. The Company has an advance notice bylaw provision. In order for the
director nomination to be timely, a shareholder's notice to the Company's
Executive Secretary must be delivered to the Company's principal executive
offices not less than 30 days nor more than 60 days prior to the date of the
Company's next annual meeting. If a shareholder provides timely notice as
described above, in accordance with Company's Bylaws, the Candidate may be voted
upon in the election of directors at the annual meeting and the Candidate's name
will be included on the ballot for election. If a shareholder fails to provide
timely notice, but still provides written notice to the Company's Executive
Secretary at least five days prior to the annual meeting, the Candidate will be
added to the ballots provided at the annual meeting, but will not be included on
any proxy cards delivered by the Company. Further, the persons named in the
proxy cards will be permitted to exercise discretionary voting authority with
respect to any Candidate submitted by a shareholder less than 30 days before the
date of the annual meeting.

A shareholder entitled to vote may propose a Candidate from the floor at
the annual meeting itself only if the Nominating Committee has failed to
nominate a slate of candidates at least 20 days before the date of the annual
meeting. If the Nominating Committee recommends a slate of Candidates at least
20 days before the date of the annual meeting, no votes will be allowed for
Candidates who are proposed from the floor during the annual meeting.

EVALUATION OF CANDIDATES. The Nominating Committee will consider all
Candidates identified through the processes described above and will evaluate
each of them, including incumbents, based on the same criteria. If, based on the
Nominating Committee's initial evaluation, a Candidate continues to be of
interest to the Nominating Committee, a member of the Nominating Committee will
interview the Candidate and communicate such member's evaluation to the other
Nominating Committee members. Later reviews will be conducted by other members

11
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of the Nominating Committee and the executive officers of the Company.
Ultimately, background and reference checks will be conducted and the Nominating
Committee will meet to finalize its list of recommended Candidates for the
Board's consideration.

TIMING OF THE IDENTIFICATION AND EVALUATION PROCESS. The Company's
fiscal year ends on December 31. The Nominating Committee usually meets in
February or March to consider and determine, among other things, Candidates to
be included in the Company's recommended slate of director nominees for election
by shareholders at the annual meeting.

AUDIT COMMITTEE REPORT

During 2004, Messrs. Hillmann, Thomas and Williamson served on the Audit
Committee of the Bank and have served on the Audit Committee of the Company
since the Reorganization Date, with Mr. Williamson serving as Chair. The Audit
Committee operates pursuant to a written charter, which complies with the
applicable provisions of the Sarbanes-Oxley Act of 2002 and related rules of the
SEC and the NASD. The Audit Committee is responsible for overseeing the
Company's accounting and financial reporting processes, including the quarterly
review and the annual audit of the Company's consolidated financial statements
by Grant Thornton LLP ("Grant Thornton"), the independent auditor of the Company
and the Bank. As part of fulfilling its responsibilities, the Audit Committee
reviewed and discussed the audited consolidated financial statements for the
year ended December 31, 2004 with management and Grant Thornton and discussed
those matters required by Statement on Auditing Standards No. 61 (Communication
with Audit Committees), as amended, with Grant Thornton. The Audit Committee
received the written disclosures and the letter required by Independent
Standards Board Statement No. 1 (Independence Discussions with Audit Committee)
from Grant Thornton and discussed that firm's independence with representatives
of the firm.

Based upon the Audit Committee's review of the audited consolidated
financial statements and its discussions with management, the internal audit
function and the independent auditor of the Company and the Bank, the Audit
Committee recommended that the Board of Directors include the audited financial
statements of the Bank for the period ended December 31, 2004 in the Annual
Report to Shareholders for the Company.

Respectfully submitted,
Gerhard H. Hillmann
Robert Thomas

James E. Williamson
"COMPENSATION COMMITTEE" REPORT
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

The Board of Directors of the Company does not have a separate

compensation committee. The members of the Compensation Committee of the Bank
are directors Thomas J. Linneman, John T. Smith and Edward L. Kleemeier, and Mr.

Kleemeier is independent. The committee is responsible for reviewing all
compensation matters

related to non-executive positions and executive positions. The Compensation
Committee met twice during the year ended December 31, 2004.

REPORT OF THE EXECUTIVE COMPENSATION AND BENEFITS COMMITTEE

12



Edgar Filing: CHEVIOT FINANCIAL CORP - Form DEF 14A

Under rules established by the SEC, the Company is required to provide
certain data and information regarding the compensation and benefits provided to
the Company's Chief Executive Officer and other executive officers of the
Company. The disclosure requirements for the Chief Executive Officer and other
executive officers include the use of tables and a report explaining the
rationale and considerations that led to fundamental executive compensation
decisions affecting those individuals. In fulfillment of this requirement, the
Compensation Committee, at the direction of the Board of Directors, has prepared
the following report for inclusion in this proxy statement.

The Compensation Committee is delegated the responsibility of assuring
that the compensation of the Chief Executive Officer and other executive
officers is consistent with the compensation strategy, competitive practices,
the performance of the Bank, and the requirements of appropriate regulatory
agencies. Independent directors sit on the Compensation Committee and
participate in executive compensation decision-making.

The primary goal of the Compensation Committee is to provide an adequate
level of compensation and benefits in order to attract and retain key
executives. The performance of each officer is reviewed annually to determine
his or her contribution to the overall success of the Bank. The Board of
Directors determines the raises and bonuses of executive officers. Thomas J.
Linneman is not present at the portion of the Board Meeting relating to the
review of executive salaries.

Compensation of senior management is reviewed annually. In general, the
purpose of the annual compensation review is to ensure that base salary levels
are competitive with financial institutions similar in size, geographic market
and business profile in order to attract and retain persons of high quality. In
this regard, the Compensation Committee considers information received from
America's Community Bankers compensation analysis regarding executive
compensation, and information regarding the average salary increases and bonuses
paid by other financial institutions. In addition, the Compensation Committee
considers each executive officer's contribution to the Association when making
its decision.

The Board of Directors approved a base salary for the Chief Executive
Officer of $160,707 for 2004, which represented an increase from the Chief
Executive Officer's base salary of $155,272 in 2003. The 2004 base salary was
based upon the Chief Executive Officer's performance and industry standards.
This report has been provided by the Compensation Committee:
Directors Smith, Linneman and Kleemeier

INDEPENDENT AUDITOR FEES

The following table sets forth the aggregate fees billed to the Company
(or the Bank) for the years ended December 31, 2003 and 2004 by Grant Thornton:

2003 2004
AUdit FeesS . ittt ittt ittt et eeeeeeeennn $ 34,500 $ 38,000
All Other Fees:
Audit Related Fees. ...t innnnnn. 34,300 19,905
TaX FEES . ittt ettt et teteeeeaeeanns 8,100 3,100

Stock Offering Related Fees......... 133,400 5,100
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Total All Other Fees.....ouoveeune... S 175,800 $

AUDIT-RELATED FEES consist of fees for assurance and related services
that are reasonably related to the performance of the audit or review of the
financial statements of the Bank and the Company. This category includes fees
related to audit and attest services not required by statute or regulations, due
diligence related to mergers,

acquisitions and investments, and consultations concerning financial accounting
and reporting standards.

TAX FEES consist of fees for professional services for tax compliance,
tax advice and tax planning. These services include assistance regarding
federal, state and international tax compliance, return preparation, tax audits
and customs and duties.

STOCK OFFERING RELATED FEES consist of fees for professional services
provided in connection with the initial public offering of the Company's Common
Stock arising out of the reorganization of the Bank from mutual to stock form.
These services include assistance regarding the preparation of pro-forma
financial statements and registration statement disclosures and the provision of
tax advice.

The Audit Committee has considered whether the provision of non-audit
services is compatible with maintaining the independence of Grant Thornton and
has concluded that it is.

For the fiscal year 2005, the Audit Committee has selected Grant
Thornton as its principal outside accountant.

Representatives of Grant Thornton are expected to be present at the
Annual Meeting, will have the opportunity to make a statement if they desire to
do so, and are expected to be available to respond to appropriate questions.

PRE-APPROVAL POLICIES AND PROCEDURES. In accordance with rules adopted
by the SEC in order to implement requirements of the Sarbanes-Oxley Act of 2002
and the Audit Committee's charter, all audit and audit-related services and all
permitted non-audit work performed by the independent accountants, Grant
Thornton, must be pre-approved by the Audit Committee, including the proposed
fees for such work. The Audit Committee has adopted policies and procedures
pursuant to which audit, audit-related and tax services, and all permissible
non-audit services, are pre-approved, and is informed of each service actually
rendered that was approved through its pre—-approval process.

CODE OF BUSINESS CONDUCT AND ETHICS

The Company has adopted a Code of Business Conduct and Ethics (the "Code
of Ethics") that applies to the Company's directors, executive officers and
employees, including the Company's principal executive officer, principal
financial officer, principal accounting officer or controller, or other persons
performing similar functions. The Code of Ethics requires the Company's
directors, executive officers and employees to avoid conflicts of interest,
comply with all laws and other legal requirements, conduct business in an honest
and ethical manner and otherwise act with integrity and in the Company's best
interest. Under the terms of the Code of Ethics, directors, executive officers
and employees are required to report any conduct that they believe in good faith
to be an actual or apparent violation of the Code.

28,105
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SUMMARY COMPENSATION TABLE

The following table shows the compensation of the Chief Executive
Officer and certain other highly compensated executive officers of the Company
or any of its subsidiaries for services to the Company or any of its
subsidiaries during the year ended December 31, 2004, the fiscal period from
April 1, 2003 to December 31, 2003, as well as their compensation for the 2002
fiscal year ended March 31, 2003. No other officer received total annual salary
and bonus in excess of $100,000 during the reporting period.

ANNUAL COMPENSATION (2) LONG-
COMPENSATI
OTHER

YEAR ENDED ANNUAL RESTRICTED OP
NAME AND DECEMBER SALARY BONUS COMPENSATION STOCK
PRINCIPAL POSITION 31, (1) ($) ($) ($) (2) AWARD (S) ($)
Thomas J. Linneman, 2004 $ 163,403 S 46,615 S - -
President and Chief 2003 116,454 —— —— ——
Executive Officer 2002 153,271 44,793 - -
Kevin M. Kappa, 2004 S 98,010 $ 27,966 $ - -
Vice President—- 2003 69,849 —— —— ——
Compliance 2002 93,109 26,184 —— ——
of the Bank
Jeffrey J. Lenzer, 2004 S 98,010 S 27,939 S - -
Vice President—- 2003 69,849 —— —— ——
Lending of the Bank 2002 93,109 26,184 - -
Scott T. Smith, 2004 S 84,213 S 17,809 $ - -
Chief Financial 2003 60,021 - - -
Officer of the Bank 2002 67,092 14,320 - -

(1) In connection with the reorganization of the Bank, in 2003 the

Bank changed its fiscal year end from March 31 to December 31.
The information reported in the above table for Year 2003 covers
the stub fiscal period of the Bank from April 1, 2003 to
December 31, 2003 and for the Year 2002 covers the fiscal year
of the Bank from April 1, 2002 to March 31, 2003.

(2) Does not include the value of perquisites and other personal
benefits because the total amount of such compensation, if any,
does not exceed the lesser of $50,000 or 10% of the total amount
of the annual salary and bonus for the individual for the year.

(3) The amounts shown include (i) matching contributions by the Bank
to the Bank's 401 (k) Plan on behalf of Mr. Linneman of $17,008,
$3,494 and $14,577 for the year ended December 31, 2004, the
fiscal stub period of 2003 and fiscal year 2002, respectively,
and (ii) payment of annual retainers and bonuses for service as
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a director of $14,000, $10,500 and $18,200 for the for the year
ended December 31, 2004, the fiscal stub period of 2003 and
fiscal year 2002 fees, respectively.

(4) The amounts shown include matching contributions by the Bank to
the Bank's 401 (k) Plan on behalf of Mr. Kappa of $9,689, $2,095
and $8,155 for the year ended December 31, 2004, for the fiscal
stub period of 2003 and fiscal year 2002, respectively.

(5) The amounts shown include matching contributions by the Bank to
the Bank's 401 (k) Plan on behalf of Mr. Lenzer of $9,678, $2,095
and $8,149 for the year ended December 31, 2004, the fiscal stub
period of 2003 and fiscal year 2002, respectively.

(6) The amounts shown include contributions by the Bank to the
Bank's 401 (k) Plan on behalf of Mr. Smith of $7,326, $1,653 and
$6,893 for the year ended December 31, 2004, the fiscal stub
period of 2003 and fiscal year 2002, respectively.

EMPLOYMENT CONTRACTS AND TERMINATION OF EMPLOYMENT AND CHANGE-IN-CONTROL
ARRANGEMENTS

EMPLOYMENT AGREEMENT WITH MR. LINNEMAN. Effective January 5, 2004, the
Bank entered into an employment agreement with Mr. Linneman which provided for
the employment and retention of Mr. Linneman for a three-year term. Commencing
on the first anniversary date of the employment agreement and continuing on each
anniversary thereafter, the disinterested members of the board of directors of
the Bank may extend the employment agreement an additional year such that the
remaining term of the agreement shall be 36 months, unless Mr. Linneman elects
not to extend the term by giving written notice to the board of directors. The
employment agreement provides that the executive's base salary will be reviewed
annually and may be increased but not decreased. The base salary that will be
effective for such employment agreement will be $155,271. The Bank will also
provide a bonus program to Mr. Linneman which will provide him with the
opportunity to earn up to 50% of his base salary, on an annual basis, the amount
of which shall be determined by specific performance standards and a formula to
be agreed to by Mr. Linneman and the Bank's board of directors annually.
Performance standards shall be measured on a calendar year, and no bonus shall
be payable if Mr. Linneman is not employed on December 31 of

10

the pertinent year. Mr. Linneman shall be entitled to participate in such life
insurance, medical, dental, 401 (k), profit-sharing and Stock-Based compensation
plans and other programs and arrangements as may be approved from time to time
by the Bank for the benefit of its employees. In addition, the Bank shall
provide Mr. Linneman with a supplemental life insurance policy with a death
benefit of not less than $200,000.

Under the employment agreement, if Mr. Linneman dies, retires or is
terminated "for cause" or if he voluntarily terminates his employment without
good reason (as defined in the employment agreement), Mr. Linneman (or his
estate) shall be entitled to receive the compensation due him through the last
day of the calendar month in which his death, retirement or termination
occurred. In the event of Mr. Linneman's disability, the Bank will pay him, as
disability pay, pursuant to the long-term disability policy then in effect. Such
payments shall be reduced by the amount of any short- or long-term disability
benefits payable to him under any other disability programs sponsored by the
Bank. In addition, during any period of his disability, he and his dependents
shall, to the greatest extent possible, continue to be covered under all benefit
plans including, without limitation, retirement plans and medical, dental and
life insurance plans of the Bank on the same terms as if he were actively
employed by the Bank.

16
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Under the employment agreement, if the employment of Mr. Linneman is
terminated by the Bank without cause or Mr. Linneman terminates his employment
with good reason (as defined in the employment agreement), Mr. Linneman would be
entitled to a severance payment equal to the base salary (determined by
reference to his base salary on the termination date) and bonuses (determined by
reference to his average bonus over the three years preceding his termination
date) that would otherwise have been payable over the remaining term of the
agreement. Such amounts shall be paid in one lump sum within ten calendar days
of such termination. In addition, Mr. Linneman shall, for the remaining term of
the employment agreement, receive the benefits he would have received during the
remaining term of the employment agreement under any retirement programs in
which he participated prior to his termination and continue to participate in
any benefit plans of the Bank that provide health (including medical and
dental), life, or similar coverage upon terms no less favorable than the most
favorable terms provided to senior executives of the Bank during such period.

If, within the period ending two years after a change in control (as
defined in the employment agreement), the Bank shall terminate Mr. Linneman's
employment without good cause or Mr. Linneman terminates his employment with
good reason, Cheviot Savings Bank shall, within ten calendar days of termination
of his employment, make a lump sum cash payment to him equal to 2.99 times the
executive's average annual compensation over the five most recently completed
calendar years ending with the year immediately preceding the effective date of
the change in control. In such event, Mr. Linneman shall for a 36-month period
following his termination of employment continue to receive the benefits he
would have received over such period under any retirement plans in which he
participated prior to this termination and shall continue to participate in any
benefit plans that provide health (including medical and dental), life or
similar coverage upon terms no less favorable than the most favorable terms
provided to senior executives during such period. Section 280G of the Internal
Revenue Code provides that severance payments that equal or exceed three times
the individual's base amount are deemed to be "excess parachute payments" if
they are contingent upon a change in control. Individuals receiving excess
parachute payments are required to pay a 20% excise tax on the amount of the
payment in excess of the base amount, and the employer is not entitled to deduct
such amount.

Upon termination of Mr. Linneman for any reason, he must adhere to a
two-year non-competition covenant.

All reasonable costs and legal fees paid or incurred by Mr. Linneman in
any dispute or question of interpretation relating to the employment agreement
will be paid by the Bank, if Mr. Linneman is successful on the merits in a legal
judgment, arbitration or settlement. The employment agreement also provides that
the Bank will indemnify the executive for certain liabilities and expenses as
provided therein.

CHANGE-IN-CONTROL SEVERANCE AGREEMENTS WITH MESSRS. KAPPA AND LENZER.
Effective January 5, 2004, the Bank entered into change in control severance
agreements with each of Messrs. Lenzer and Kappa to provide benefits to each of
them upon a change in control of either the Bank or the Company. Each severance
agreement provides for a three-year term. Additionally, on or before each
anniversary date of the effective date of the severance agreement, the term of
the agreement may be extended for an additional one-year period beyond the then

11

effective expiration date upon a determination and resolution of the board of
directors that the performance of the employee has met the requirements and
standards of the board and that the term of the agreement should be extended.
Under the severance agreement, if a change in control of the Bank or the Company
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occurs, Messrs. Lenzer and Kappa, if terminated or if each terminates his
employment upon the occurrence of certain events specified in the severance
agreement within 12 months after any change in control, will be entitled to
receive an amount equal to two times the prior calendar year's cash compensation
paid to such executive by the Bank. Such sum will be paid at the option of the
executive either in one lump sum not later than the date of such termination of
employment or in periodic payments over the next 24 months after such
termination of employment.

401 (K) PLAN

The Bank maintains the Cheviot Savings Bank 401 (k) Retirement Savings
Plan (the "401 (k) Plan") which is a qualified, tax-exempt profit sharing plan
with a salary deferral feature under Section 401 (k) of the Code. Employees who
have attained age 21 and have completed one year of employment are eligible to
participate. Employees are entitled to enter the 401 (k) Plan on the first
January 1 or July 1 occurring after the employee becomes eligible to participate
in the 401 (k) Plan.

Under the 401 (k) Plan participants may elect to defer a percentage of
their compensation each year instead of receiving that amount in cash equal to
the lesser of (i) a maximum percentage of compensation as indicated in a notice
received from the 401(k) Plan administrator or (ii) an indexed dollar amount set
by the Internal Revenue Service, which is $13,000 for 2004. In addition, for
participants that are age 50 or older by the end of any taxable year, the
participant may elect to defer additional amounts (called "catch-up
contributions") to the 401 (k) Plan. The additional amounts may be deferred
regardless of any other limitations on the amount that a participant may defer
to the 401 (k) Plan. The maximum "catch-up contribution” that a participant can
make in 2004 is $3,000.

FEach plan year (a calendar year), the Bank will contribute to the 401 (k)
Plan the following amounts: (a) the total amount of the salary reduction a
participant elected to defer; (b) in the discretion of the Bank, a matching
contribution equal to a percentage of the amount of the salary reduction a
participant elected to defer; and (c) an amount equal to 3% of a participant's
plan compensation (generally the sum of a participant's Form W-2 wages and other
compensation for the year plus a participant's before-tax contributions to the
401 (k) Plan and any other benefit plans of the Bank, up to a legal limit (which
is $205,000 for 2004)) for the year plus 3% of a participant's plan compensation
for the year in excess of 50% of the Social Security Taxable Wage Base for
old-age retirement benefits for the year ($43,950 for 2004) plus any additional
amount that does not match a participant's salary reduction and that is
determined by the Bank in its discretion.

The 401 (k) Plan permits employees to direct the investment of his or her
own accounts into various investment options, including the opportunity to
invest in a "Cheviot Financial Corp. Stock Fund." Each participant who directs
the trustee to invest all or part of his or her account in the Cheviot Financial
Corp. Stock Fund will have assets in his or her account applied to the purchase
of shares of Common Stock. Participants will be entitled to direct the trustee
as to how to vote his or her allocable shares of Common Stock.

Plan benefits will be paid to each participant in the form of a single
cash payment at normal retirement age unless earlier payment is selected. If a
participant dies prior to receipt of the entire value of his or her 401(k) Plan
accounts, payment will generally be made to the beneficiary in a single cash
payment as soon as possible following the participant's death. Payment will be
deferred if the participant had previously elected a later payment date. If the
beneficiary is not the participant's spouse, payment will be made within one
year of the date of death. If the spouse is the designated beneficiary, payment
will be made no later than the date the participant would have attained age 70
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1/2. Normal retirement age under the 401 (k) Plan is age 65. Early retirement age
is age 55.

EMPLOYEE STOCK OWNERSHIP PLAN AND TRUST (THE "ESOP")

In January 2004, the Company implemented the Cheviot Financial Corp.
Employee Stock Ownership Plan in connection with the reorganization and stock
offering. Employees who are at least 21 years old, who have at least one year of
employment with the Bank or an affiliated corporation and who have completed at
least 1,000 hours of service, are eligible to participate. As part of the
reorganization and stock offering, the ESOP borrowed funds from the Company and
used those funds to purchase 357,075 shares of Common Stock. Collateral for the
loan is the

12

Common Stock purchased by the ESOP. The loan will be repaid principally from the
participating employers' discretionary contributions to the ESOP over a period
of up to 10 years. The loan bears interest at an annual percentage rate fixed at
4.0%. Shares purchased by the ESOP are held in a suspense account for allocation
among participants as the loan is repaid.

Contributions to the ESOP and shares released from the suspense account
in an amount proportional to the repayment of the ESOP loan are allocated among
employee stock ownership plan participants on the basis of compensation in the
year of allocation. Benefits under the plan 100% vested upon completion of five
years of credited service. A participant's interest in his or her account under
the plan also fully vest in the event of termination of service due to a
participant's early or normal retirement, death, disability, or upon a change in
control (as defined in the plan). Vested benefits are payable in the form of
Common Stock and/or cash. Contributions to the employee stock ownership plan are
discretionary, subject to the loan terms and tax law limits. Therefore, benefits
payvable under the ESOP cannot be estimated. Under generally accepted accounting
principles, a participating employer will be required to record compensation
expense each year in an amount equal to the fair market value of the shares
released from the suspense account

EFFECT OF CHANGE IN CONTROL ON CERTAIN EXECUTIVE COMPENSATION PLANS

In the event of a change in control, the ESOP will terminate and
participants will become fully vested in their account balances, which will be
paid to them.

CERTAIN TRANSACTIONS AND COMPENSATION ARRANGEMENTS

The Bank's current policy is that no loans are to be extended to
directors or executive officers of the Bank without the approval of the Bank's
board of directors. Current directors, officers and employees are eligible for
any type of credit offered by the Bank. Federal regulations permit executive
officers and directors to participate in loan programs that are available to
other employees, as long as the director or executive officer is not given
preferential treatment compared to other participating employees. Loans made to
directors or executive officers, including any modification of such loans, must
be approved by a majority of disinterested members of the board of directors. As
of December 31, 2004, there were a total of 13 loans to directors/officers of
the Bank with a total balance of approximately $1.2 million. The loans made to
directors and executive officers were made in the ordinary course of business
and did not involve more than a normal risk of collectibility. Any future loans
made to any directors, executive officers, officers or employees of the Bank
will be made under the same terms and conditions.
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Section 402 of the Sarbanes-Oxley Act of 2002 generally prohibits a
company from extending credit, arranging for the extension of credit or renewing
an extension of credit in the form of a personal loan to an officer or director
of the Company. There are several exceptions to this general prohibition,
including loans made by an FDIC insured depository institution that is subject
to the insider lending restrictions of the Federal Reserve Act. All loans to the
Company's directors and officers comply with the Federal Reserve Act and the
Federal Reserve Board's Regulation O and, therefore, are excepted from the
prohibitions of Section 402.

The Audit Committee requests that shareholders ratify the Audit
Committee's selection of Grant Thornton to serve as the Company's independent
auditor for fiscal year ending December 31, 2005. Grant Thornton audited the
consolidated financial statements of the Company for the year ended December 31,
2004, the fiscal stub period of April 1, 2003 to December 31, 2003 and for the
fiscal year ended March 31, 2003. As noted herein, the Bank changed its fiscal
year to correspond with that of the Company in connection with the
reorganization of the Bank. Representatives of Grant Thornton will be present at
the Annual Meeting and will have an opportunity to make a statement if they so
desire and to respond to questions by shareholders.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE RATIFICATION OF THE
SELECTION OF GRANT THORNTON AS THE INDEPENDENT AUDITOR OF THE COMPANY.
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PROPOSAL 3 - APPROVAL OF 2005 STOCK-BASED INCENTIVE PLAN

The Board of Directors has adopted, subject to stockholder approval, the
2005 Stock-Based Incentive Plan ("2005 Plan"), to provide officers, employees
and directors of the Company or the Bank with additional incentives to share in
the growth and performance of the Company. The following is a summary of the
material features of the 2005 Plan, which is qualified in its entirety by
reference to the provisions of the 2005 Plan attached hereto as Exhibit A.

GENERAL

The 2005 Plan will remain in effect for a period of ten years following
adoption by stockholders. The 2005 Plan authorizes the issuance of up to 680,426
shares of Company common stock pursuant to grants of incentive and non-statutory
stock options, reload options or restricted stock awards, provided that no more
than 194,408 shares may be issued as restricted stock awards, and no more than
486,018 shares may be issued pursuant to exercise of stock options.

The 2005 Plan will be administered by a committee (the "Committee)
consisting of the Board of Directors which will include two or more
disinterested directors of the Company who must be "non-employee directors," as
such term is defined for purposes of Rule 16(b) of the Securities Exchange Act
of 1934. The Committee has full and exclusive power within the limitations set
forth in the 2005 Plan to make all decisions and determinations regarding the
selection of participants and the granting of awards; establishing the terms and
conditions relating to each award; adopting rules, regulations and guidelines
for carrying out the 2005 Plan's purposes; and interpreting and otherwise
construing the 2005 Plan. The 2005 Plan also permits the Board of Directors or
the Committee to delegate to one or more officers of the Company the Committee's
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power to (i) designate officers and employees who will receive awards, and (ii)
determine the number of awards to be received by them. Each award shall be on
such terms and conditions, consistent with the 2005 Plan and applicable Office
of Thrift Supervision ("OTS") regulations, as the Committee administering the
2005 Plan may determine. Unless otherwise permitted by the OTS, the awards will
vest no more rapidly than 20% per year over at least a five year period, the
vesting of awards will not accelerate solely because of retirement. The Company
has requested a waiver of the foregoing restrictions from the 0TS, but there is
no assurance that such waiver will be granted in whole or in part. In addition,
no key employee will receive stock options or stock awards greater than 25% of
those available under the 2005 Plan, no individual non-employee director may
receive stock options or stock awards greater than 5% of these available under
the 2005 Plan, and non-employee directors, in the aggregate, may not receive
stock options or stock awards in excess of 30% of those available under the 2005
Plan. The 2005 Plan is consistent with OTS regulations. The OTS does not endorse
or approve the Stock Option Plan in any manner.

ELIGIBILITY

Employees and outside directors of the Company or its subsidiaries are
eligible to receive awards under the 2005 Plan.

TYPES OF AWARDS

The Committee may determine the type and terms and conditions of awards
under the 2005 Plan. Awards may be granted in a combination of incentive and
non-statutory stock options, reload options or restricted stock awards. Awards
may include the following:

STOCK OPTIONS. A stock option gives the recipient or "optionee" the
right to purchase shares of common stock at a specified price for a specified
period of time. The exercise price shall not be less than the fair market value
on the date the stock option is granted. Fair market value for purposes of the
2005 Plan means the average of the high and low quoted sales prices of the
common stock on the Nasdag Stock Market) on the day the option is granted or, if
the common stock is not traded on the date of grant, the fair market wvalue shall
be determined by the Committee in good faith on an appropriate basis.
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Stock options are either "incentive" stock options or "non-qualified"
stock options. Incentive stock options have certain tax advantages and must
comply with the requirements of Section 422 of the Internal Revenue Code. Only
employees are eligible to receive incentive stock options. Shares of common
stock purchased upon the exercise of a stock option must be paid for in full at
the time of exercise (i) either in cash or with stock of the Company which was
owned by the participant for at least six months prior to delivery, or (ii) by
reduction in the number of shares deliverable pursuant to the stock option, or
(iii) subject to a "cashless exercise" through a third party. Cash may be paid
in lieu of any fractional shares under the 2005 Plan and generally no fewer than
100 shares may be purchased on exercise of an award unless the total number of
shares available for purchase or exercise pursuant to an award is less than 100
shares. Stock options are subject to vesting conditions and restrictions as
determined by the Committee.

RELOAD OPTIONS. Reload options entitle the holder, who has delivered
shares that he or she owns as payment of the exercise price for option stock, to
a new option to acquire additional shares equal in amount to the shares he or
she has traded. Reload options may also be granted to replace option shares
retained by the employer for payment of the option holder's withholding tax. The
option price at which additional shares of stock can be purchased by the option

21



Edgar Filing: CHEVIOT FINANCIAL CORP - Form DEF 14A

holder through the exercise of a reload option is equal to the market value of
the shares on the date the original option is exercised. The option period
during which the reload option may be exercised expires at the same time as that
of the original option that the holder has exercised. Reload options issued on
the exercise of incentive stock options may be incentive stock options or
non-statutory stock options.

STOCK AWARDS. Stock awards under the 2005 Plan will be granted only in
whole shares of common stock. Stock awards will be subject to conditions
established by the Committee which are set forth in the award agreement. Any
stock award granted under the 2005 Plan will be subject to vesting as determined
by the Committee. Awards will be evidenced by agreements approved by the
Committee which set forth the terms and conditions of each award.

TRANSFERABILITY OF AWARDS. Generally, all awards, except non-statutory
stock options, granted under the 2005 Plan will be nontransferable except by
will or in accordance with the laws of intestate succession. Stock awards may be
transferable pursuant to a qualified domestic relations order. At the
Committee's sole discretion, non-statutory stock options may be transferred for
valid estate planning purposes that are permitted by the Code and the Exchange
Act. During the life of the participant, awards can only be exercised by the
participant. The Committee may permit a participant to designate a beneficiary
to exercise or receive any rights that may exist under the 2005 Plan upon the
participant's death.

CHANGE IN CONTROL. Upon the occurrence of an event constituting a change
in control of the Company as defined in the 2005 Plan, all stock options will
become fully vested, and all stock awards then outstanding shall vest free of
restrictions.

EFFECT OF TERMINATION OF SERVICE. Unless the Committee specifies
otherwise at the time an award is granted, upon the occurrence of the
participant's termination of service due to death or disability, all unvested
stock options and stock awards made to the participant will become fully vested.
Subject to OTS regulations and policy (or the receipt of any required waivers
from the OTS), and unless the Committee specifies otherwise at the time an award
is granted, in the event of normal retirement of a participant any unvested
award of stock options and/or restricted stock shall become fully vested in the
participant. Unless the Committee specifies otherwise, a person who is a member
of the Board of Directors shall not be deemed to have retired until service as a
director or director emeritus has ceased.

TAX CONSEQUENCES

The following are the material federal tax consequences generally
arising with respect to awards granted under the 2005 Plan. The grant of an
option will create no tax consequences for an optionee or the Company. The
optionee will have no taxable income upon exercising an incentive stock option
and the Company will receive no deduction when an incentive stock option is
exercised. An optionee exercising a non-statutory stock option must recognize
ordinary income equal to the difference between the exercise price and the fair
market value of the stock on the date of exercise, and the Company will be
entitled to a deduction for the same amount. The tax treatment for an optionee
on a disposition of shares acquired through the exercise of an option depends on
how long the shares

15

have been held and whether such shares were acquired by exercising an incentive
stock option or a non-statutory stock option. Generally, there will be no tax
consequences to the Company in connection with the disposition of shares
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acquired pursuant to an option, except that the Company may be entitled to a
deduction if shares acquired pursuant to an incentive stock option are sold
before the required holding periods have been satisfied.

With respect to other awards granted under the 2005 Plan that are
settled either in cash or in stock, the participant must recognize ordinary
income equal to the cash or the fair market value of shares or other property
received and the Company will be entitled to a deduction for the same amount.
With respect to awards that are settled in stock, the participant must recognize
ordinary income equal to the fair market value of the shares received at the
time the shares became transferable or not subject to substantial risk of
forfeiture, whichever occurs earlier. The Company will be entitled to a
deduction for the same amount.

There are five non-employee directors of the Company and 49 employees
eligible to participate in the 2005 Plan.

STOCK PERFORMANCE GRAPH

The graph below shows the cumulative total shareholder return assuming
the investment of $100 on January 6, 2004 (and the reinvestment of dividends
thereafter) in each of (i) the Company's Common Stock (ii) the NASDAQ Composite
Index, and (iii) the SNL MHC Index (an industry index prepared by SNL Financial
LC) . The Company's Common Stock was first publicly traded on January 6, 2004.
The information presented below is for the period beginning with the closing
price of the Company's Common Stock on January 6, 2004, its first trading day,
and ending on December 31, 2004. Based upon the initial offering price of $10
per share (where $10 equals 100%), the percentage value of the Common Stock on
December 31, 2004 was $12.60 or 126% of its initial public offering price.

CHEVIOT FINANCIAL CORP.

[PERFORMANCE GRAPH]

PERIOD ENDING

INDEX 01/06/04 03/31/04 06/30/04 09/30/04 12/31/04
Cheviot Financial Corp. 100.00 132.59 106.39 115.49 128.14
NASDAQ Composite 100.00 97.50 100.23 92.98 106.80
SNL MHC Thrift Index 100.00 109.03 97.30 105.36 114.35

Note: Cheviot Financial Corp. data based upon original $10.00 IPO price.
Note: NASDAQ Composite and SNL MHC Thrift Index values based upon closing values on 1/5/04.
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OTHER MATTERS
SECTION 16 (A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires the Company's directors,
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executive officers and persons who own more than 10% of a registered class of
the Company's equity securities to file reports of ownership and changes in
ownership with the SEC. Directors, executive officers and greater than 10%
shareholders are required by regulations of the SEC to furnish the Company with
copies of all Section 16(a) reports they file. Such reports are filed on Forms
3, 4 and 5 under the Exchange Act. Based solely on its review of the copies of
such forms received by it, the Company believes that, during the period
commencing January 5, 2004, the date of the Company's initial public offering,
and ending December 31, 2004, all such persons complied on a timely basis with
the filing requirements of Section 16(a).

SHAREHOLDER PROPOSALS FOR NEXT YEAR'S ANNUAL MEETING

Shareholder proposals intended for inclusion in next year's Proxy
Statement should be sent to the Executive Secretary, Cheviot Financial Corp.,
3723 Glenmore Avenue, Cheviot, Ohio 45211 and must be received by November 26,
2005. Any such proposal must comply with Rule 14a-8 promulgated by the SEC
pursuant to the Exchange Act. Any shareholder who intends to propose any other
matter to be acted upon at the 2006 annual meeting of shareholders without
inclusion of such proposal in the Company's proxy statement must inform the
Company no later than March 26, 2006. If notice is not provided by that date,
the persons named in the Company's proxy for the 2006 annual meeting will be
allowed to exercise their discretionary authority to vote upon any such proposal
without the matter having been discussed in the proxy statement for the 2006
annual meeting. All shareholder proposals and notices must also meet all
requirements set forth in the Company's Charter and Bylaws.

OTHER MATTERS TO COME BEFORE THE MEETING

At the time this Proxy Statement was released for printing on March 26,
2005, the Company knew of no other matters that might be presented for action at
the meeting. If any other matters properly come before the meeting, it is
intended that the voting shares represented by proxies will be voted with
respect thereto in accordance with the judgment of the persons voting them.

MISCELLANEOUS/FINANCIAL STATEMENTS

The cost of solicitation of proxies will be borne by the Company. The
Company will reimburse brokerage firms and other custodians, nominees and
fiduciaries for reasonable expenses incurred by them in sending proxy materials
to the beneficial owners of Company common stock. The Company has engaged
Georgeson Shareholder Communications Inc. to assist in the solicitation of
proxies. Georgeson Shareholder Communications Inc. will receive up to $6,500 for
its services, not including reimbursement for expenses incurred on behalf of the
Company. No expenditures to date have been incurred. The entire expense of the
solicitation is expected to be $10,000. It is expected that Georgeson
Shareholder Communications Inc. will use up to three employees for this
solicitation. In addition to solicitations by Georgeson Shareholder
Communications Inc. and by mail, directors, officers and regular employees of
the Company may solicit proxies personally or by telegraph or telephone without
additional compensation.

ANNUAL REPORT TO SHAREHOLDERS

The Annual Report to Shareholders for the Company for the year ended
December 31, 2004, has been mailed to shareholders concurrently with this
mailing of this Proxy Statement, but is not incorporated into this Proxy
Statement and is not to be considered a part of these proxy solicitation
materials. IF YOU WOULD LIKE AN ADDITIONAL COPY OF THE ANNUAL REPORT TO
SHAREHOLDERS OR A COPY OF THE COMPANY'S FORM 10-K THAT HAS BEEN FILED WITH THE
SEC, INCLUDING FINANCIAL STATEMENTS AND SCHEDULES, PLEASE WRITE TO KIMBERLY
SIENER, INVESTOR RELATIONS, CHEVIOT FINANCIAL CORP., 3723 GLENMORE AVENUE,
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CHEVIOT, OHIO 45211, AND THE COMPANY WILL SEND COPIES OF EACH TO YOU FREE OF
CHARGE. THE EXHIBITS TO THE COMPANY'S FORM 10-K WILL BE FURNISHED FOR A FEE THAT
IS REASONABLY RELATED TO THE COMPANY'S EXPENSES TO FURNISH SUCH ITEMS.

17

PROXY STATEMENTS FOR SHAREHOLDERS SHARING THE SAME HOUSEHOLD MAILING ADDRESS

If shareholders residing at the same household mailing address are
currently receiving multiple copies of Company communications but would like to
receive only one in the future, please send written notice to The Registrar and
Transfer Company at the below address. In the written notice please indicate the
names of all accounts in your household and The Registrar and Transfer Company
will forward the appropriate forms for completion.

THE REGISTRAR AND TRANSFER COMPANY
10 COMMERCE DRIVE
CRANFORD, NEW JERSEY 07016-3506

Any shareholders participating in the householding program will,
however, continue to receive a separate proxy card or voting instruction card
for each account.

SHAREHOLDER COMMUNICATIONS WITH THE BOARD OF DIRECTORS

Shareholders who wish to communicate with the Board, specified
individual directors and non-management directors should send any communications
to the Executive Secretary, Cheviot Financial Corp., 3723 Glenmore Avenue,
Cheviot, Ohio 45211 and identify the intended recipient. All communications
addressed will be forwarded to the identified person or persons.

By Order of the Board of Directors
/s/ James E. Williamson

James E. Williamson
Executive Secretary

March 26, 2005
18

EXHIBIT A
CHEVIOT FINANCIAL CORP.
2005 STOCK-BASED INCENTIVE PLAN

1. PURPOSE OF PLAN.

The purposes of this 2005 Stock-Based Incentive Plan are to provide
incentives and rewards to employees and directors who are largely responsible
for the success and growth of Cheviot Financial Corp. and its Affiliates, and to
assist all such entities in attracting and retaining experienced and qualified
directors, executives and other key employees.

2. DEFINITIONS.
(a) "Affiliate" means any "parent corporation" or "subsidiary

corporation" of the Company, as such terms are defined in Sections 424 (e) and
424 (f) of the Code.
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(b) "Award" means one or more of the following: Restricted Stock
Awards, Stock Options and other types of Awards, as set forth in Section 6 of
the Plan.

(c) "Award Agreement" means the agreement between the Company or an
Affiliate and a Participant evidencing an Award under the Plan.

(d) "Bank" means Cheviot Savings Bank, or a successor bank.
(e) "Board of Directors" means the board of directors of the
Company .
(f) "Change in Control" means a change in control of a nature that:
(1) would be required to be reported in response to Item

5.01 of the current report on Form 8-K, as in effect on
the date hereof, pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934 (the "Exchange Act"); or

(ii) results in a Change in Control of the Bank or the
Company within the meaning of the Home Owners' Loan Act,
as amended ("HOLA"), and applicable rules and

regulations promulgated thereunder, as in effect at the
time of the Change in Control; or

(1ii) without limitation such a Change in Control shall be
deemed to have occurred at such time as: (a) any
"person" (as the term is used in Sections 13(d) and
14 (d) of the Exchange Act) is or becomes the "beneficial
owner" (as defined in Rule 13d3 under the Exchange Act),
directly or indirectly, of securities of the Company
representing 25% or more of the combined voting power of
Company's outstanding securities except for any
securities purchased by the Bank's employee stock
ownership plan or trust; or (b) individuals who
constitute the Board on the date hereof (the "Incumbent
Board") cease for any reason to constitute at least a
majority thereof, provided that any person becoming a
director subsequent to the date hereof whose election
was approved by a vote of at least three-quarters of the
directors comprising the Incumbent Board, or whose
nomination for election by the Company's stockholders
was approved by the same Nominating Committee serving
under an Incumbent Board, shall be, for purposes of this
clause (b), considered as though he were a member of the
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Incumbent Board; or (c) a plan of reorganization,
merger, consolidation, sale of all or substantially all
the assets of the Bank or the Company or similar
transaction in which the Bank or Company is not the
surviving institution occurs; or (d) a proxy statement
soliciting proxies from stockholders of the Company, by
someone other than the current management of the
Company, seeking stockholder approval of a plan of
reorganization, merger or consolidation of the Company
or similar transaction with one or more corporations as
a result of which shares of the Company are exchanged
for or converted into cash or property or securities not
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issued by the Company pursuant to such plan of
reorganization or merger; or (e) a tender offer is made
for 25% or more of the voting securities of the Company
and the shareholders owning beneficially or of record
25% or more of the outstanding securities of the Company
have tendered or offered to sell their shares pursuant
to such tender offer and such tendered shares have been
accepted by the tender offeror. Notwithstanding anything
in this subsection to the contrary, a Change in Control
shall not be deemed to have occurred upon the conversion
of the Company's mutual holding company parent to stock
form, or in connection with any reorganization used to
effect such a conversion.

(g) "Code" means the Internal Revenue Code of 1986, as amended.

(h) "Committee" means the committee designated, pursuant to Section
3 of the Plan, to administer the Plan.

(1) "Common Stock" means the common stock of the Company, par value
$0.01 per share.

(3) "Company" means Cheviot Financial Corp., the stock holding
company of the Bank, and any entity that succeeds to the business of Cheviot
Financial Corp.

(k) "Disability" means the inability to engage in any substantial
gainful activity by reason of any medically determinable physical or mental
impairment which can be expected to result in death or which lasted or can be
expected to last for a continuous period of not less than 12 months. An
individual shall not be considered to be permanently and totally disabled unless
he furnishes proof of the existence thereof in such form and manner, and at such
times, as the Secretary of the Treasury may require, in accordance with Section
22 (e) (3) of the Code.

(1) "Employee" means any person employed by the Company or an
Affiliate. Directors who are also employed by the Company or an Affiliate shall
be considered Employees under the Plan.

(m) "Exchange Act" means the Securities Exchange Act of 1934, as
amended.

(n) "Exercise Price" means the price at which an individual may
purchase a share of Common Stock pursuant to an Option.

(o) "Fair Market Value" means, when used in connection with the
Common Stock on a certain date, the final sales price of the Common Stock as
reported on the Nasdag stock market (or over-the-counter market) on such date,
or if the Common Stock was not traded on such date, then on the day prior to
such date or on the next preceding day on which the Common Stock was traded, and
without regard to after hours trading activity; provided, however, that if the
Common Stock is not reported on the Nasdag stock market (or over the counter
market), Fair Market Value shall mean the average sale price of all shares of
Common Stock sold during the 30-day period immediately preceding the date on
which such stock option was granted, and if no shares of stock have been sold
within such 30-day period, the

average sale price of the last three sales of Common Stock sold during the
90-day period immediately preceding the date on which such stock option was
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granted. In the event Fair Market Value cannot be determined in the manner
described above, then Fair Market Value shall be determined by the Committee.
The Committee is authorized, but is not required, to obtain an independent
appraisal to determine the Fair Market Value of the Common Stock.

(p) "Incentive Stock Option" means a Stock Option granted under the
Plan, that is intended to meet the requirements of Section 422 of the Code.

(q) "Non-Statutory Stock Option" means a Stock Option granted to an
individual under the Plan that is not intended to be and is not identified as an
Incentive Stock Option, or an Option granted under the Plan that is intended to
be and is identified as an Incentive Stock Option, but that does not meet the
requirements of Section 422 of the Code.

(r) "OTS" means the Office of Thrift Supervision.

(s) "Option" or "Stock Option" means an Incentive Stock Option or a
Non-Statutory Stock Option, as applicable.

(t) "Outside Director" means a member of the Board(s) of Directors
of the Company or an Affiliate who is not also an Employee.

(u) "Participant" means an Employee or Outside Director who is
granted an Award pursuant to the terms of the Plan.

(v) "Plan" means this 2005 Stock-Based Incentive Plan.

(w) "Reload Option" means an option to acquire shares of Common
Stock equivalent to the number of shares (i) used by a Participant to pay for an
Option, or (ii) deducted from any distribution in order to satisfy income tax
required to be withheld, based upon the terms set forth in Section 6.1 (a) (v) of
the Plan.

(x) "Restricted Stock" means shares of Common Stock that may be
granted under the Plan that are subject to forfeiture until satisfaction of the
conditions of their grant.

(y) "Restricted Stock Award" means an Award of shares of Restricted
Stock granted to an individual pursuant to Section 6.1 (b) of the Plan.

(z) "Retirement" means retirement from employment with the Company
or an Affiliate on or after the Employee's attainment of age 65; provided,
however, that unless the Committee specifies otherwise, an Employee who is also
a member of the Board of Directors, shall not be deemed to have retired until
both service as an Employee and as a member of the Board of Directors has
ceased. "Retirement" with respect to an Outside Director means termination of
service on the board(s) of directors of the Company or any Affiliate in
accordance with applicable Company policy following the provision of written
notice to such board(s) of directors of the Outside Director's intention to
retire. Notwithstanding the foregoing, unless the Committee specifies otherwise,
a director shall not be deemed to have retired if such director becomes a
director emeritus following his termination of service as a director.

(aa) "Stock Appreciation Right" means the right, as defined in

Section (b), that may be granted to a Participant in tandem with the grant of a
Stock Option.

3. ADMINISTRATION.

28



Edgar Filing: CHEVIOT FINANCIAL CORP - Form DEF 14A

(a) The Committee shall administer the Plan. The Committee shall
consist of the entire Board of Directors or two or more disinterested directors
of the Company who shall be appointed by the Board of Directors. A member of the
Board of Directors shall be deemed to be disinterested only if he or she
satisfies: (i) such requirements as the Securities and Exchange Commission may
establish for non-employee directors administering plans intended to qualify for
exemption under Rule 16b-3 (or its successor) of the Exchange Act; and (ii) if,
considered appropriate by the Board of Directors in its sole discretion, such
requirements as the Internal Revenue Service may establish for outside directors
acting under plans intended to qualify for exemption under Section 162 (m) (4) (C)
of the Code. The Board of Directors or the Committee may also delegate, to the
extent permitted by applicable law and not inconsistent with Rule 16b-3, to one
or more officers of the Company, its powers under this Plan to (a) designate the
officers and employees of the Company who will receive Awards and (b) determine
the number of Awards to be received by them, pursuant to a resolution that
specifies the total number of rights or options that may be granted under the
delegation, provided that no officer may be delegated the power to designate
himself or herself as a recipient of such options or rights.

(b) Subject to paragraph (a) of this Section 3, the Committee shall:

(1) select the individuals who are to receive grants of
Awards under the Plan;

(ii) determine the type, number, vesting requirements and
other features and conditions of Awards made under the
Plan;

(1ii) interpret the Plan and Award Agreements (as defined

below); and

(iv) make all other decisions related to the operation of the
Plan.
(v) Notwithstanding anything herein to the contrary, the

following provisions shall apply to all Awards made
under this Plan if required by OTS regulations: no
individual officer shall be granted Awards with respect
to more than 25% of the total Stock Options or more than
25% of the total Restricted Stock subject to the Plan;
no Outside Director shall be granted Awards of more than
5% of the total Stock Options or 5% of the total
Restricted Stock subject to the Plan; all Outside
Directors in the aggregate may not be granted Awards
with respect to more than 30% of the total Stock Options
or 30% of the total Restricted Stock subject to the
Plan; no Awards shall begin vesting earlier that one
year from the date the Plan is approved by stockholders
of the Company; and, no Awards shall vest at a rate in
excess of 20% per year beginning one year from the date

of grant.
(c) FEach Award granted under the Plan shall be evidenced by a
written agreement (i.e., an "Award Agreement"). Each Award Agreement shall

constitute a binding contract between the Company or an Affiliate and the
Participant, and every Participant, upon acceptance of an Award Agreement, shall
be bound by the terms and restrictions of the Plan and the Award Agreement. The
terms of each Award Agreement shall be set in accordance with the Plan, but each
Award Agreement may also include any additional provisions and restrictions
determined by the Committee. In particular, and at a minimum, the Committee
shall set forth in each Award Agreement:
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(1) the type of Award granted;
(ii) the Exercise Price for any Option;
(1ii) the number of shares or rights subject to the Award;
(iv) the expiration date of the Award;
A-4

(v) the manner, time and rate (cumulative or otherwise) of
exercise or vesting of the Award; and
(vi) the restrictions, if any, placed on the Award, or upon

shares which may be issued upon the exercise or vesting
of the Award.

The Chairman of the Committee and such other directors and employees as
shall be designated by the Committee are hereby authorized to execute Award
Agreements on behalf of the Company or an Affiliate and to cause them to be
delivered to the recipients of Awards granted under the Plan.

4. ELIGIBILITY.

Subject to the terms of the Plan, Employees and Outside Directors, as
the Committee shall determine from time to time, shall be eligible to
participate in the Plan.

5. SHARES OF COMMON STOCK SUBJECT TO THE PLAN; SHARE LIMITS.

(a)

SHARES AVAILABLE. Subject to the provisions of Section 0, the
capital stock that may be delivered under this Plan shall be shares of the

Company's Common Stock,
authorized but unissued shares or treasury shares or shares purchased by the
Plan in the open market.

(b)

this Plan:

(c)
underlie Awards
forfeited, fail
this Plan shall

which may be issued directly by the Company from

SHARE LIMITS. Subject to adjustments, if any, provided in
Section 0 (and except for shares awarded pursuant to the exercise of a Reload
Option) the maximum number of shares of Common Stock that may be delivered
pursuant to Awards granted under this Plan (the "Share Limit") equals 680,426
shares. The following limits also apply with respect to Awards granted under

(1)

REISSUE

The maximum number of shares of Common Stock that may be
delivered pursuant to Stock Options granted under this
Plan is 486,018 shares. The maximum aggregate number of
shares of Common Stock that may be issued pursuant to
the exercise of Incentive Stock Options is 486,018. For
these purposes, only the net number of shares issued
pursuant to the exercise of an Incentive Stock Option
are counted against the maximum number of shares.

The maximum number of shares of Common Stock that may be
delivered pursuant to Restricted Stock Awards granted

under this Plan is 194,408 shares.

OF AWARDS AND SHARES. Shares that are subject to or

which expire or for any reason are cancelled or terminated, are

to vest,

or for any other reason are not paid or delivered under

again be available for subsequent Awards under this Plan. Shares
that are exchanged by a Participant or withheld by the Company as full or
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partial payment in connection with any Award under the Plan, as well as any
shares exchanged by a Participant or withheld by the Company to satisfy the tax
withholding obligations related to any Award under the Plan, shall be available
for subsequent Awards under this Plan.

(d) RESERVATION OF SHARES; NO FRACTIONAL SHARES; MINIMUM ISSUE. The
Company shall at all times reserve a number of shares of Common Stock sufficient
to cover the Company's obligations and contingent obligations to deliver shares
with respect to Awards then outstanding under this Plan. No fractional shares
shall be delivered under this Plan. The Committee may pay cash in lieu of any
fractional shares in settlements of Awards under this Plan. No fewer than 100
shares may be purchased on exercise of any Award unless the total number
purchased or exercised is the total number at the time available for purchase or
exercise under the Award.

6. AWARDS .

The Committee shall determine the type or types of Award(s) to be made
to each selected eligible individual. Awards may be granted singly, in
combination or in tandem. Awards also may be made in combination or in tandem
with, in replacement of, as alternatives to, or as the payment form for grants
or rights under any other employee or compensation plan of the Company. The
types of Awards that may be granted under this Plan are:

(a) STOCK OPTIONS. The Committee may, subject to the limitations of
this Plan and the availability of shares of Common Stock reserved but not
previously awarded under the Plan, grant Stock Options to Employees and Outside
Directors, subject to terms and conditions as it may determine, to the extent
that such terms and conditions are consistent with the following provisions:

(1) EXERCISE PRICE. The Exercise Price shall not be less
than one hundred percent (100%) of the Fair Market Value
of the Common Stock on the date of grant.

(ii) TERMS OF OPTIONS. In no event may an individual exercise
an Option, in whole or in part, more than ten (10) years
from the date of grant.

(1ii) NON-TRANSFERABILITY. Unless otherwise determined by the
Committee, an individual may not transfer, assign,
hypothecate, or dispose of an Option in any manner,
other than by will or the laws of intestate succession.
The Committee may, however, in its sole discretion,
permit the transfer or assignment of a Non Statutory
Stock Option, if it determines that the transfer or
assignment is for valid estate planning purposes and is
permitted under the Code and Rule 16b-3 of the Exchange
Act. For purposes of this Section 6(a), a transfer for
valid estate planning purposes includes, but is not
limited to, transfers:

(1) to a revocable inter vivos trust, as to which an
individual is both settlor and trustee;

(2) for no consideration to: (a) any member of the
individual's Immediate Family; (b) a trust
solely for the benefit of members of the
individual's Immediate Family; (c) any
partnership whose only partners are members of
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the individual's Immediate Family; or (d) any
limited liability corporation or other corporate
entity whose only members or equity owners are
members of the individual's Immediate Family.

(3) For purposes of this Section, "Immediate Family"
includes, but is not necessarily limited to, a
Participant's parents, grandparents, spouse,
children, grandchildren, siblings (including
half brothers and sisters), and individuals who
are family members by adoption. Nothing
contained in this Section shall be construed to
require the Committee to give its approval to
any transfer or assignment of any Non-Statutory
Stock Option or portion thereof, and approval to
transfer or assign any Non-Statutory Stock
Option or portion thereof does not mean that
such approval will be given with respect to any
other Non-Statutory Stock Option or portion
thereof. The transferee or assignee of any
Non-Statutory Stock Option shall be subject to
all of the terms and conditions
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applicable to such Non-Statutory Stock Option
immediately prior to the transfer or assignment
and shall be subject to any other conditions
prescribed by the Committee with respect to such
Non-Statutory Stock Option.

SPECIAL RULES FOR INCENTIVE STOCK OPTIONS.
Notwithstanding the foregoing provisions, the following
rules shall further apply to grants of Incentive Stock
Options:

(1) If an Employee owns or is treated as owning, for
purposes of Section 422 of the Code, Common
Stock representing more than ten percent (10%)
of the total combined voting securities of the
Company at the time the Committee grants the
Incentive Stock Option (a "10% Owner"), the
Exercise Price shall not be less than one
hundred ten percent (110%) of the Fair Market
Value of the Common Stock on the date of grant.

(2) An Incentive Stock Option granted to a 10% Owner
shall not be exercisable more than five (5)
years from the date of grant.

(3) To the extent the aggregate Fair Market Value of
shares of Common Stock with respect to which
Incentive Stock Options are exercisable for the
first time during any calendar year under the
Plan or any other stock option plan of the
Company, exceeds $100,000, or such higher value
as may be permitted under Section 422 of the
Code, Incentive Stock Options in excess of the
$100,000 1imit shall be treated as Non-Statutory
Stock Options. Fair Market Value shall be
determined as of the date of grant for each
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Incentive Stock Option.

(4) FEach Award Agreement for an Incentive Stock
Option shall require the individual to notify
the Committee within ten (10) days of any
disposition of shares of Common Stock under the
circumstances described in Section 421 (b) of the
Code (relating to certain disqualifying
dispositions) .

(b) STOCK APPRECIATION RIGHTS. A Stock Appreciation Right is the
right to receive a payment in Common Stock equal to the excess of the Fair
Market Value of a specified number of shares of Common Stock on the date the
Stock Appreciation Right is exercised over the Fair Market Value of the Common
Stock on the date of grant of the Stock Appreciation Right as set forth in the
applicable award agreement. No Stock Appreciation Right shall be granted unless
(i) the Common Stock is publicly traded, (ii) the Stock Appreciation Right is
settled solely in publicly traded Common Stock of the Company and (iii) there is
no opportunity to further defer the income received on the exercise of the Stock
Appreciation Right.

(c) RELOAD OPTIONS. Simultaneously with the grant of any Option to a
Participant, the Committee may grant the Participant the right to receive a
Reload Option with respect to all or some of the shares covered by such Option.
The right to receive a Reload Option may be granted to a Participant who
satisfies all or part of the exercise price of the Option with shares of Common
Stock; provided, however, that the right (if any) to receive a Reload Option
upon the exercise of an Option shall expire upon the termination of employment
or service. The Reload Option represents an additional Option to acquire the
same number of shares of Common Stock as is used by the Participant to pay for
the original Option or to replace Common Stock withheld by the Bank for payment
of a Participant's withholding tax under Section 10(e). A Reload Option is
subject to all of the same terms and conditions as the original
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Option, including the remaining Option exercise term, except that (i) the
exercise price of the shares of Common Stock subject to the Reload Option will
be determined at the time the original Option is exercised, (ii) such Reload
Option will conform to all provisions of the Plan at the time the original
Option is exercised, and (iii) a Reload Option issued on the exercise of an
Incentive Stock Option may be an Incentive Stock Option or a Non-statutory Stock
Option, subject to the application of the limitation set forth in Code Section
422 (d) . Once a Reload Option is issued on the exercise of an Option, no further
reload will be permitted on the exercise of such Reload Option.

(d) RESTRICTED STOCK AWARDS. The Committee may make grants of
Restricted Stock Awards, which shall consist of the grant of some number of
shares of Common Stock to an individual upon such terms and conditions as it may
determine, to the extent such terms and conditions are consistent with the
following provisions:

(1) GRANTS OF STOCK. Restricted Stock Awards may only be
granted in whole shares of Common Stock.

(ii) NON-TRANSFERABILITY. Except to the extent permitted by
the Code, the rules promulgated under Section 16 (b) of

the Exchange Act or any successor statutes or rules:

(1) The recipient of a Restricted Stock Award grant
shall not sell, transfer, assign, pledge, or
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(1iii)

otherwise encumber shares subject to the grant
until full vesting of such shares has occurred.
For purposes of this section, the separation of
beneficial ownership and legal title through the
use of any "swap" transaction is deemed to be a
prohibited encumbrance.

(2) Unless otherwise determined by the Committee,
and except in the event of the Participant's
death or pursuant to a qualified domestic
relations order, a Restricted Stock Award grant
is not transferable and may be earned only by
the individual to whom it is granted during his
or her lifetime. Upon the death of a
Participant, a Restricted Stock Award is
transferable by will or the laws of descent and
distribution. The designation of a beneficiary
shall not constitute a transfer.

(3) If the recipient of a Restricted Stock Award is
subject to the provisions of Section 16 of the
Exchange Act, shares of Common Stock subject to
the grant may not, without the written consent
of the Committee (which consent may be given in
the Award Agreement), be sold or otherwise
disposed of within six (6) months following the
date of grant.

ISSUANCE OF CERTIFICATES. The Company shall cause to be
issued a stock certificate evidencing such shares,
registered in the name of the Participant to whom the
Restricted Stock Award was granted; provided, however,
that the Company may not cause a stock certificate to be
issued unless it has received a stock power duly
endorsed in blank with respect to such shares. Each
stock certificate shall bear the following legend:

"The transferability of this certificate and the
shares of stock represented hereby are subject
to the restrictions, terms and conditions
(including forfeiture provisions and
restrictions against transfer) contained in the
Cheviot Financial Corp. 2005 Stock-Based
Incentive Plan and the related Award Agreement
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entered into between the registered owner of
such shares and Cheviot Financial Corp. or its
Affiliates. A copy of the Plan and Award
Agreement is on file in the office of the
Corporate Secretary of Cheviot Financial Corp.

This legend shall not be removed until the individual
becomes vested in such shares pursuant to the terms of
the Plan and Award Agreement. Each certificate issued
pursuant to this Section 0(d) shall be held by the
Company or its Affiliates, unless the Committee
determines otherwise.

TREATMENT OF DIVIDENDS. Participants are entitled to all
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dividends and other distributions declared and paid on
all shares of Common Stock subject to a Restricted Stock
Award, from and after the date such shares are awarded
or from and after such later date as may be specified by
the Committee in the Award Agreement, and the
Participant shall not be required to return any such
dividends or other distributions to the Company in the
event of forfeiture of the Restricted Stock Award.

(v) VOTING OF RESTRICTED STOCK AWARDS. Participants who are
granted Restricted Stock Awards may vote all unvested
shares of Common Stock subject to their Restricted Stock

Awards.
7. PAYMENTS; CONSIDERATION FOR AWARDS.
(a) PAYMENTS. Payment by the Company or the Bank for Awards may be

made in the form of cash, Common Stock, or combinations thereof as the Committee
shall determine, subject to Section 0 hereof, and with such restrictions as it
may impose.

(b) CONSIDERATION FOR AWARDS. The Exercise Price for any Award
granted under this Plan or the Common Stock to be delivered pursuant to an
Award, as applicable, may be paid by means of any lawful consideration as
determined by the Committee, including, without limitation, one or a combination
of the following methods:

(1) cash, check payable to the order of the Company, or
electronic funds transfer;

(ii) the delivery of previously owned shares of Common Stock;

(1ii) reduction in the number of shares otherwise deliverable
pursuant to the Award; or

(iv) subject to such procedures as the Committee may adopt,
pursuant to a "cashless exercise" with a third party who
provides financing for the purposes of (or who otherwise
facilitates) the purchase or exercise of Awards.

In no event shall any shares newly issued by the Company be issued for
less than the minimum lawful consideration for such shares or for consideration
other than consideration permitted by applicable state law. In the event that
the Committee allows a Participant to exercise an Award by delivering shares of
Common Stock previously owned by such Participant and unless otherwise expressly
provided by the Committee, any shares delivered which were initially acquired by
the Participant from the Company (upon exercise of a stock option or otherwise)
must have been owned by the Participant at least six
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months as of the date of delivery. Shares of Common Stock used to satisfy the
Exercise Price of an Option shall be valued at their Fair Market Value on the
date of exercise. The Company will not be obligated to deliver any shares unless
and until it receives full payment of the Exercise Price and any related
withholding obligations under Section (e), or until any other conditions
applicable to exercise or purchase have been satisfied. Unless expressly
provided otherwise in the applicable Award Agreement, the Committee may at any
time eliminate or limit a Participant's ability to pay the purchase or Exercise
Price of any Award or shares by any method other than cash payment to the
Company .
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8. EFFECT OF TERMINATION OF SERVICE ON AWARDS.

(a) GENERAL. The Committee shall establish the effect of a
termination of employment or service on the continuation of rights and benefits
available under an Award or this Plan and, in so doing, may make distinctions
based upon, among other things, the cause of termination and type of Award.
Unless the Committee shall specifically state otherwise at the time an Award is
granted, all Awards to an Employee or Outside Director shall vest immediately
upon such individual's death, Disability or Retirement.

(b) EVENTS NOT DEEMED TERMINATIONS OF EMPLOYMENT OR SERVICE. Unless
Company policy or the Committee provides otherwise, the employment relationship
shall not be considered terminated in the case of (a) sick leave, (b) military
leave, or (c) any other leave of absence authorized by the Company or the
Committee; provided that, unless reemployment upon the expiration of such leave
is guaranteed by contract or law, such leave is for a period of not more than 90
days. In the case of any Employee on an approved leave of absence, continued
vesting of the Award while on leave may be suspended until the Employee returns
to service, unless the Committee otherwise provides or applicable law otherwise
requires. In no event shall an Award be exercised after the expiration of the
term set forth in the Award Agreement.

(c) EFFECT OF CHANGE OF AFFILIATE STATUS. For purposes of this Plan
and any Award, if an entity ceases to be an Affiliate of the Company, a
termination of employment or service shall be deemed to have occurred with
respect to each individual who does not continue as an Employee or Outside
Director with another entity within the Company after giving effect to the
Affiliate's change in status.

9. ADJUSTMENTS; ACCELERATION UPON A CHANGE IN CONTROL.

(a) ADJUSTMENTS. Upon, or in contemplation of, any reclassification,
recapitalization, stock split (including a stock split in the form of a stock
dividend) or reverse stock split ("stock split"); any merger, combination,
consolidation, or other reorganization; any spin-off, split-up, or similar
extraordinary dividend distribution with respect to the Common Stock (whether in
the form of securities or property); any exchange of Common Stock or other
securities of the Company, or any similar, unusual or extraordinary corporate
transaction affecting the Common Stock; or a sale of all or substantially all
the business or assets of the Company in its entirety; then the Committee shall,
in such manner, to such extent (if any) and at such times as it deems
appropriate and equitable under the circumstances:

(1) proportionately adjust any or all of: (1) the number and
type of shares of Common Stock (or other securities)
that thereafter may be made the subject of Awards
(including the specific Share Limits, maximums and
numbers of shares set forth elsewhere in this Plan); (2)
the number, amount and type of shares of Common Stock
(or other securities or property) subject to any or all
outstanding Awards; (3) the grant, purchase, or Exercise
Price of any or all outstanding
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Awards; (4) the securities, cash or other property
deliverable upon exercise or payment of any outstanding

Awards; or (5) the performance standards applicable to
any outstanding Awards; or
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(ii) make provision for a cash payment or for the assumption,
substitution or exchange of any or all outstanding
Awards, based upon the distribution or consideration
payvable to holders of the Common Stock.

(b) The Committee may adopt such valuation methodologies for
outstanding Awards as it deems reasonable in the event of a cash or property
settlement and, in the case of Options, may base such settlement solely upon the
excess 1f any of the per share amount payable upon or in respect of such event
over the Exercise Price or base price of the Award. With respect to any Award of
an Incentive Stock Option, the Committee may not make an adjustment that causes
the Option to cease to qualify as an Incentive Stock Option without the consent
of the affected Participant.

(c) Upon any of the events set forth in Section 0(a), the Committee
may take such action prior to such event to the extent that the Committee deems
the action necessary to permit the Participant to realize the benefits intended
to be conveyed with respect to the Awards in the same manner as is or will be
available to stockholders of the Company generally. In the case of any stock
split or reverse stock split, if no action is taken by the Committee, the
proportionate adjustments contemplated by Section 0(a) (i) above shall
nevertheless be made.

(d) AUTOMATIC ACCELERATION OF AWARDS. Upon a Change in Control of
the Company, each Option then outstanding shall become fully vested and all
Restricted Stock Awards then outstanding shall fully vest free of restrictions.

10. MISCELLANEOUS PROVISIONS.

(a) COMPLIANCE WITH LAWS. This Plan, the granting and vesting of
Awards under this Plan, the offer, issuance and delivery of shares of Common
Stock, the acceptance of promissory notes and/or the payment of money under this
Plan or under Awards are subject to all applicable federal and state laws, rules
and regulations (including, but not limited to, state and federal securities
laws) and to such approvals by any listing, regulatory or governmental authority
as may, 1in the opinion of securities law counsel for the Company, be necessary
or advisable in connection therewith. The person acquiring any securities under
this Plan will, if requested by the Company, provide such assurances and
representations to the Company as may be deemed necessary or desirable to assure
compliance with all applicable legal and accounting requirements.

(b) CLAIMS. No person shall have any claim or rights to an Award (or
additional Awards, as the case may be) under this Plan, subject to any express
contractual rights to the contrary (set forth in a document other than this
Plan) .

(c) NO EMPLOYMENT/SERVICE CONTRACT. Nothing contained in this Plan
(or in any other documents under this Plan or in any Award Agreement) shall
confer upon any Participant any right to continue in the employ or other service
of the Company, constitute any contract or agreement of employment or other
service or affect an Employee's status as an employee-at-will, nor interfere in
any way with the right of the Company to change a Participant's compensation or
other benefits, or terminate his or her employment or other service, with or
without cause. Nothing in this Section 0(c), however, is intended to adversely
affect any express independent right of such Participant under a separate
employment or service contract other than an Award Agreement.
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(d) PLAN NOT FUNDED. Awards payable under this Plan shall be payable
in shares of Common Stock or from the general assets of the Company. No
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Participant, beneficiary or other person shall have any right, title or interest
in any fund or in any specific asset (including shares of Common Stock, except
as expressly provided otherwise) of the Company by reason of any Award
hereunder. Neither the provisions of this Plan (or of any related documents),
nor the creation or adoption of this Plan, nor any action taken pursuant to the
provisions of this Plan shall create, or be construed to create, a trust of any
kind or a fiduciary relationship between the Company and any Participant,
beneficiary or other person. To the extent that a Participant, beneficiary or
other person acquires a right to receive payment pursuant to any Award
hereunder, such right shall be no greater than the right of any unsecured
general creditor of the Company.

(e) TAX WITHHOLDING. Upon any exercise, vesting, or payment of any
Award, or upon the disposition of shares of Common Stock acquired pursuant to
the exercise of an Incentive Stock Option prior to satisfaction of the holding
period requirements of Section 422 of the Code, the Company shall have the
right, at its option, to:

(1) require the Participant (or the Participant's personal
representative or beneficiary, as the case may be) to
pay or provide for payment of at least the minimum
amount of any taxes which the Company may be required to
withhold with respect to such Award or payment; or

(ii) deduct from any amount otherwise payable in cash to the
Participant (or the Participant's personal
representative or beneficiary, as the case may be) the
minimum amount of any taxes which the Company may be
required to withhold with respect to such cash payment.

In any case where a tax is required to be withheld in connection with
the delivery of shares of Common Stock under this Plan, the Committee may, in
its sole discretion (subject to Section 9.1) grant (either at the time of the
Award or thereafter) to the Participant the right to elect, pursuant to such
rules and subject to such conditions as the Committee may establish, to have the
Company reduce the number of shares to be delivered by (or otherwise reacquire)
the appropriate number of shares, valued in a consistent manner at their Fair
Market Value or at the sales price, in accordance with authorized procedures for
cashless exercises, necessary to satisfy the minimum applicable withholding
obligation on exercise, vesting or payment. In no event shall the shares
withheld exceed the minimum whole number of shares required for tax withholding
under applicable law. The Company may, with the Committee's approval, accept one
or more promissory notes from any Participant in connection with taxes required
to be withheld upon the exercise, vesting or payment of any Award under this
Plan; provided, however, that any such note shall be subject to terms and
conditions established by the Committee and the requirements of applicable law.

(f) EFFECTIVE DATE, TERMINATION AND SUSPENSION, AMENDMENTS. This
Plan is effective upon receipt of shareholder approval. Unless earlier
terminated by the Board, this Plan shall terminate at the close of business on
the day before the tenth anniversary of the effective date. After the
termination of this Plan either upon such stated expiration date or its earlier
termination by the Board, no additional Awards may be granted under this Plan,
but previously granted Awards (and the authority of the Committee with respect
thereto, including the authority to amend such Awards) shall remain outstanding
in accordance with their applicable terms and conditions and the terms and
conditions of this Plan.

(1) TERMINATION; AMENDMENT. Subject to applicable laws and
regulations, the Board of Directors may, at any time,
terminate or, from time to time, amend, modify or
suspend this Plan, in whole or in part; provided,
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(ii)

(1iii)

however, that no amendment may have the effect of
repricing Options. No Awards may be granted during any

A-12

period that the Board of Directors suspends this Plan.

STOCKHOLDER APPROVAL. Any amendment to this Plan shall
be subject to stockholder approval to the extent then
required by applicable law or any applicable listing
agency or required under Sections 162, 422 or 424 of the
Code to preserve the intended tax consequences of this
Plan, or deemed necessary or advisable by the Board.

LIMITATIONS ON AMENDMENTS TO PLAN AND AWARDS. No
amendment, suspension or termination of this Plan or
change affecting any outstanding Award shall, without
the written consent of the Participant, affect in any
manner materially adverse to the Participant any rights
or benefits of the Participant or obligations of the
Company under any Award granted under this Plan prior to
the effective date of such change. Changes, settlements
and other actions contemplated by Section 0 shall not be
deemed to constitute changes or amendments for purposes
of this Section 0(f).

(9) GOVERNING LAW; COMPLIANCE WITH REGULATIONS; CONSTRUCTION;

SEVERABILITY.

(1)

(ii)

(1iii)

GOVERNING LAW. This Plan, the Awards, all documents
evidencing Awards and all other related documents shall
be governed by, and construed in accordance with, the
laws of the State of Ohio, except to the extent that
federal law shall apply.

FEDERAL REGULATIONS. This Plan is subject to the
requirements of 12 C.F.R. Part 575. Notwithstanding any
other provision in this Plan, no shares of Common Stock
shall be issued with respect to any Award to the extent
that such issuance would cause the Company's mutual
holding company to fail to qualify as a mutual holding
company under applicable federal regulations.

SEVERABILITY. If a court of competent Jjurisdiction holds
any provision invalid and unenforceable, the remaining
provisions of this Plan shall continue in effect.

PLAN CONSTRUCTION; RULE 16B-3. It is the intent of the
Company that the Awards and transactions permitted by
Awards be interpreted in a manner that, in the case of
Participants who are or may be subject to Section 16 of
the Exchange Act, qualify, to the maximum extent
compatible with the express terms of the Award, for
exemption from matching liability under Rule 16b-3
promulgated under the Exchange Act. Notwithstanding the
foregoing, the Company shall have no liability to any
Participant for Section 16 consequences of Awards or
events affecting Awards if an Award or event does not so
qualify.

(h) CAPTIONS. Captions and headings are given to the sections and
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subsections of this Plan solely as a convenience to facilitate reference. Such
headings shall not be deemed in any way material or relevant to the construction
or interpretation of this Plan or any provision thereof.

(1) NON-EXCLUSIVITY OF PLAN. Nothing in this Plan shall limit or be
deemed to limit the authority of the Board of Directors or the Committee to
grant Awards or authorize any other compensation, with or without reference to
the Common Stock, under any other plan or authority.
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IN WITNESS WHEREOQOF, Cheviot Financial Corp. has caused the Plan to be

executed by its duly authorized officers and the corporate seal to be affixed
and duly attested as of the day of , 2005.

Date Approved by Stockholders:

Effective Date:

ATTEST: CHEVIOT FINANCIAL CORP.

Secretary

REVOCABLE PROXY

CHEVIOT FINANCIAL CORP.
ANNUAL MEETING OF SHAREHOLDERS

APRIL 26, 2005

The undersigned hereby appoints the official proxy committee consisting
of the Board of Directors of Cheviot Financial Corp. (the "Company") with full
powers of substitution to act as attorneys and proxies for the undersigned to
vote all shares of Common Stock of the Company which the undersigned is entitled
to vote at the Annual Meeting of Shareholders ("Annual Meeting") to be held at
the Company's main office at 3723 Glenmore Avenue, Cheviot, Ohio 45211, on April
26, 2005, at 3:00 p.m., Eastern Time. The official proxy committee is authorized
to cast all votes to which the undersigned is entitled as follows:

FOR WITHHELD
1. The election as Directors of the nominees [ ] [ ]
listed below each to serve for a three-year
term.
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John T. Smith
Robert Thomas

INSTRUCTION: To withhold your vote for one or more
nominees, write the name of the
nominee (s) on the line(s) below.

FOR WITHHELD
2. The ratification of the appointment of Grant [ ] [ 1]
Thornton LLP as the Company's independent auditor
for the fiscal year ending December 31, 2005.
FOR WITHHELD

3. To approve the 2005 Stock-Based Incentive Plan [ 1] [ 1]

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" EACH OF THE LISTED
PROPOSALS.

THIS PROXY WILL BE VOTED AS DIRECTED, BUT IF NO INSTRUCTIONS ARE
SPECIFIED, THIS PROXY WILL BE VOTED FOR THE NOMINEE STATED ABOVE. IF ANY OTHER
BUSINESS IS PRESENTED AT SUCH ANNUAL MEETING, THIS PROXY WILL BE VOTED BY THE
MAJORITY OF THE BOARD OF DIRECTORS. AT THE PRESENT TIME, THE BOARD OF DIRECTORS
KNOWS OF NO OTHER BUSINESS TO BE PRESENTED AT THE ANNUAL MEETING.

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

Should the undersigned be present and elect to vote at the Annual
Meeting or at any adjournment thereof and after notification to the Secretary of
the Company at the Annual Meeting of the shareholder's decision to terminate
this proxy, then the power of said attorneys and proxies shall be deemed
terminated and of no further force and effect. This proxy may also be revoked by
sending written notice to the Secretary of the Company at the address set forth
on the Notice of Annual Meeting of Stockholders, or by the filing of a later
proxy prior to a vote being taken on a particular proposal at the Annual
Meeting.

The undersigned acknowledges receipt from the Company prior to the
execution of this proxy of notice of the Annual Meeting, a proxy statement dated
March 26, 2005 and audited financial statements.

Dated: [ 1 Check Box if You Plan
to Attend Annual Meeting

PRINT NAME OF SHAREHOLDER PRINT NAME OF SHAREHOLDER

SIGNATURE OF SHAREHOLDER SIGNATURE OF SHAREHOLDER

Please sign exactly as your name appears on this card. When signing as attorney,
executor, administrator, trustee or guardian, please give your full title.
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PLEASE COMPLETE AND DATE THIS PROXY AND RETURN IT PROMPTLY
IN THE ENCLOSED POSTAGE-PREPAID ENVELOPE.
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