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Vorys, Sater, Seymour and Pease LLP 1400 KeyBank Center
106 South Main Street, Suite 1100 800 Superior Avenue
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Approximate date of commencement of proposed sale of the securities to the public:
As soon as practicable after the effective date of this registration statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933 check the following box: o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

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

Large accelerated filer o Accelerated filer p Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller reporting company)

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, as amended, or until this Registration Statement shall become effective on such date as the Securities and
Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an
offer to sell these securities and is not soliciting an offer to buy these securities in any jurisdiction where the offer or
sale is not permitted.

SUBJECT TO COMPLETION, DATED DECEMBER 20, 2010

PRELIMINARY PROSPECTUS

UP TO
5,000,000
COMMON SHARES

We are distributing non-transferable rights to subscribe for and purchase up to 5,000,000 common shares (maximum)
to persons who owned our common shares as of 5:00 p.m., Eastern Time, on the record date, October 25, 2010. You
will receive the right to subscribe for ~ common shares for each share that you owned on October 25, 2010, at a
subscription price of  per share. This means that you will have the right to acquire one common share at the
subscription price for every approximately =~ common shares that you owned on that date. If you exercise all of your
rights, you may also have the opportunity to purchase additional common shares at the same purchase price. There is
no minimum number of rights that must be exercised in order for us to complete the rights offering.

You will be able to exercise your rights to purchase common shares only during a limited period. If you do not
exercise your rights before 5:00 p.m., Eastern Time, on January 14, 2011, the rights will expire. We may decide to
extend the rights offering, at our discretion, for up to seven calendar days.

We propose to enter into agreements with certain standby investors, pursuant to which such standby investors will
agree to purchase 2,053,136 common shares. In the event that there are not sufficient common shares remaining upon
completion of the rights offering to satisfy the number of common shares we are required to sell pursuant to the terms
of the standby purchase agreements, we will issue 2,053,136 common shares to the standby investors out of our
available treasury shares, which are not subject to preemptive rights. The maximum number of common shares to be
issued by us in all of the transactions described in this prospectus will not exceed 5,000,000 common shares.

Any unsubscribed shares offered in this rights offering and not purchased by standby investors will be offered in a
public offering on a best efforts basis by Sandler O Neill & Partners, L.P., which we refer to as Sandler O Neill, as our
selling agent, at a price of $§  per share. Because the public offering is a best efforts offering, our selling agent is not
required to purchase any common shares, but will use its best efforts to sell all the shares offered. The public offering
will close as soon as practicable after the expiration date of the rights offering, but in no event later than January 31,
2011.

All common shares sold in the rights offering, pursuant to agreements with standby investors, or in the public offering,
will be at the $ subscription price.

Our common shares are quoted on the Over-the-Counter Bulletin Board, which we refer to as the OTCBB, under the
trading symbol FMNB.OB. On December 16, 2010, the last sale price of our common shares as reported on the
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OTCBB was $3.48 per share.

Investing in our common shares involves risks. See RISK FACTORS beginning on page 21.

Neither the Securities and Exchange Commission nor any state regulator has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The securities offered hereby are not savings accounts, deposits or other debt obligations of a bank or savings
association and are not insured by the Federal Deposit Insurance Corporation, which we refer to as the FDIC,
or any governmental agency or otherwise.

Price to Selling Agent Proceeds to
Public  Commissions®®  Company?®)

Per share
Total

(1) As compensation for its services, we have agreed to pay Sandler O Neill compensation of not less than $200,000
(provided that common shares equal to an amount of at least $2,750,000 are sold in this offering), which consists
of an advisory fee of $35,000 payable upon completion of the offering for its advisory services in connection
with the transaction, a placement fee of 6.0% of the aggregate value of funds committed by standby investors and
a placement fee of 7.0% of the aggregate purchase price of any common shares sold on a best efforts basis in the
public offering.

(2) Assumes that this offering is fully subscribed and that 2,053,136 common shares are issued to standby investors.

(3) Before deducting expenses payable by us, estimated at $513,070.

The date of this prospectus is ,2010.
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ABOUT THIS PROSPECTUS

You should rely only on the information contained in this prospectus. We have not, and our agent, Sandler O Neill, has
not, authorized anyone to provide you with different information. The information contained in this prospectus is
accurate only as of the date of this prospectus regardless of the time of delivery of this prospectus or any exercise of

the subscription rights. Our business, financial condition, results of operations and prospects may have changed since
those dates. We are not making an offer of these securities in any state or jurisdiction where the offer is not permitted.

No action is being taken in any jurisdiction outside the United States to permit a public offering of the common shares
or possession or distribution of this prospectus in that jurisdiction. Persons who come into possession of this
prospectus in jurisdictions outside the United States are required to inform themselves about and to observe any
restrictions as to this offering and the distribution of this prospectus applicable to those jurisdictions.

Unless the context indicates otherwise, all references in this prospectus to Farmers, the Company, we, our and us
to Farmers National Banc Corp. and our subsidiaries, including the Farmers National Bank of Canfield, which we

refer to as Farmers Bank; except that in the discussion of our subscription rights and capital stock and related matters

these terms refer solely to Farmers National Banc Corp. and not to any of our subsidiaries.
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PROSPECTUS SUMMARY

The following summary contains basic information about us and the offering. Because it is a summary, it may not
contain all of the information that is important to you. You should read this summary together with the entire
prospectus, including our financial statements, the notes to those financial statements, and the other documents that
are incorporated by reference in this prospectus, before making an investment decision. See the RISK FACTORS
section of this prospectus beginning on page 21 for a discussion of the risks involved in the offering and investing in
our common shares.

Overview

We are an Ohio corporation headquartered in Canfield, Ohio and serve as the holding company for Farmers Bank, a
national bank chartered over 120 years ago. We are registered as a multi-bank holding company under the Bank
Holding Company Act of 1956, as amended, which we refer to as the BHC Act. At September 30, 2010, we had total
assets of approximately $1.06 billion, deposits of approximately $761.0 million, total stockholders equity of
approximately $91.1 million and tangible common equity to tangible assets of 7.95%. Our common shares are quoted
on the OTCBB under the symbol FMNB.OB.

Farmers Bank is a full-service financial services company engaged in commercial and retail banking through 16 retail
offices and 15 ATMs located in Mahoning, Trumbull and Columbiana counties in northeast Ohio. In addition, on
March 31, 2009, we acquired Farmers Trust Company, which we refer to as Farmers Trust. With approximately

$851 million in assets under management as of September 30, 2010, Farmers Trust is the only locally owned trust
company in the Mahoning Valley, and offers individual and corporate trust services through two offices located in
Mahoning and Trumbull counties. In 2009, we formed Farmers National Insurance, LLC, which we refer to as
Farmers Insurance, to further expand our operations to include a fully-licensed insurance agency offering life, health
and property casualty insurance products.

Our record of financial stability, our conservative operating policies and our board and management team s stability
and experience have enabled us to remain profitable while growing our asset and deposit base despite challenging
economic conditions. We exceeded the $1 billion mark in total assets for the first time in our history at December 31,
2009. Also, the addition of Farmers Trust and Farmers Insurance has allowed us to significantly expand our financial
services offerings and diversify our revenue stream.

Our conservative operating model provides us with a strong core revenue stream together with diverse revenue
sources that enhance opportunities for growth. For the nine months ended September 30, 2010, our net interest margin
improved to 4.04% from 3.90% for the same period of 2009. Our strong base of low cost core funding and high
quality earning assets support our net interest margin. Further supporting our core revenue stream is our comparatively
large and growing amount of non-interest income. For the nine month period ended September 30, 2010, our
non-interest income equaled 19.4% of our operating revenues compared to 14.7% for the same period of 2009. The
addition of trust and insurance services in 2009 has increased and further diversified our revenues. These strong and
growing revenue sources have enabled us to recognize a pre-tax pre-provision income of $13.27 million for the nine
month period ended September 30, 2010, compared to $9.02 million for the same period of 2009, an increase of
47.1%. For the nine month period ended September 30, 2010, our net income equaled $5.74 million compared to
$4.90 million for the same period of 2009. For additional information about our pre-tax pre-provison income, see
SUMMARY SELECTED FINANCIAL DATA beginning on page 12 of this prospectus.
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Our executive offices are located at 20 South Broad Street, Canfield, Ohio 44406, and our telephone number is

(330) 533-3341. Our internet address is www.farmersbankgroup.com. The information contained on our website
should not be considered part of this prospectus, and the reference to our website does not constitute incorporation by
reference of the information contained on the website.

Additional information about us and our subsidiaries is included in documents incorporated by reference in this
prospectus. See  WHERE YOU CAN FIND MORE INFORMATION beginning on page 52 of this prospectus.

1

Table of Contents



Edgar Filing: FARMERS NATIONAL BANC CORP /OH/ - Form S-1/A

Table of Contents
Our Strategy and Highlights

Our strategy focuses on capitalizing on our financial stability and our community orientation to continue to profitably
grow our business while maintaining sound operations and risk management. We seek to increase our market share by
expanding our operations through internal growth and selective acquisitions, and by building on our existing customer
relationships. We intend to continue to diversify our sources of revenue and expand non-interest income through trust
services, insurance and other financial services and products. Highlights of our strategy include the following:

Risk Management and Asset Quality We closely monitor and manage the risk of our operations, including the
performance of our investment and loan portfolio, loan growth and core deposit growth. We have a short-term,
high quality investment portfolio with an average life of 6.2 years. We continue to emphasize making loans to
creditworthy borrowers within our markets, conducting sound analysis of financial and collateral information,
working constructively with borrowers experiencing difficulties and confronting credit problems in a forthright
and timely manner. During the latter part of 2008 and 2009, we moved aggressively to contend with asset
quality deterioration, most notably in our commercial real estate portfolio. As a result of these changes, we
increased the allowance for loan losses in 2009. During 2009, we provided approximately $6.05 million to the
allowance for loan losses. Our allowance for loan losses/total loans and our allowance for loan
losses/non-performing loans at year-end 2009 were approximately 1.21% and 73%, respectively, compared to
approximately 1.01% and 104% at the end of 2008. Management remains diligent in monitoring local
economic conditions and the impact that they may have on our loan portfolio. For the nine months ended
September 30, 2010, management provided approximately an additional $5.88 million to the allowance for
loan losses, which brought our allowance for loan losses/total loans to approximately 1.28% and our allowance
for loan losses/non-performing loans to approximately 85%. Our non-performing loans to total loans and
non-performing assets to total assets were approximately 1.52% and .90%, respectively, at September 30,
2010.

Brand Development During the last two years, we have undertaken a campaign to build our brand awareness
asa Rock Solid, a Safe Harbor anda Stand Strong organization. We are actively involved in marketing
initiatives aimed at increasing brand awareness. We believe that our focus on customer service and developing
and maintaining customer relationships better position us to attract loan, deposit, insurance and financial
services customers in our primary service area from larger national and regional financial institutions.

Attracting, Developing and Retaining Quality People During 2009, we set forth to leverage our positive
workplace environment as a way to retain and attract new talent. We also enhanced our training programs and
our reward and recognition programs to develop and retain our existing associate base. Without motivated,
dedicated and responsible associates, we believe that it would be impossible to deliver the quality of service we
envision for our customers. By treating employees fairly, and with dignity and respect, we believe we can
contribute to the well-being and personal development of our associates. We believe the success of this

approach has resulted in us being seen as an employer of choice in the Mahoning Valley. In October 2009, we
were the recipients of the Youngstown/Warren Regional Chamber Human Resource Development Award,

which is awarded to a local company that offers outstanding human resource development programs.

Core Systems Technology Enhancements During 2009, we invested significantly in our core systems to
provide an infrastructure platform that can support our future growth. We fully implemented seven key system
conversions that essentially re-engineered the technology and processing core of our operations. These systems
included a new core banking system, various new transaction, consumer loan application, and loan
documentation processing systems, a new suite of on-line banking products, a comprehensive cash
management system for corporate banking customers and enhanced telephone banking and automatic
bill-paying systems.
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Expand Asset Base Through Growth in Our Loan Portfolio We focus on driving profitability by expanding our
asset base through in-market organic loan growth. Because of our focus on customer service and local credit
decisions, we believe that we are well positioned to capture credit customers from larger

2
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institutions operating in our primary service area. We believe that our financial stability also makes us
well-positioned to capture credit customers from other community banks in our primary service area, many of
whom have been more adversely affected by the recession than we have. During 2009, our loan portfolio
increased approximately 10%, reflecting substantial development in our traditionally strong indirect
automobile financing programs. During 2009, our commercial real estate loan portfolio grew approximately
11% and our commercial and industrial loan portfolio increased approximately §%.

Core Funding Strategy ~ Strong core deposit growth is a key component of our operating strategy. During 2009,
our total deposits increased by approximately 20%. We focus on high-quality, low-cost deposits to supplement
our balance sheet, and on diversifying our deposit portfolio. At September 30, 2010, our core deposits savings
and money market accounts, time deposits less than $100,000, demand accounts and NOW accounts
represented approximately 86% of total deposits. Our emphasis on core deposit growth has contributed to
significant improvement in our net interest margin. Net interest margin was approximately 3.88% during 2009
as compared to approximately 3.58% for 2008. Net interest margin improved to approximately 4.04% during
the nine months ended September 30, 2010. In addition, we have not undertaken any of the following: (1) we
did not participate in the United States Department of the Treasury s Capital Purchase Program, which was
established under Troubled Asset Relief Program as part of the Emergency Economic Stabilization Act of
2008; (2) we have not issued any unsecured senior debt guaranteed by the FDIC under its Temporary Liquidity
Guarantee Program; and (3) we have not issued any preferred or trust preferred securities.

Diversifying Financial Services and Expanding Non-Interest Income We believe that increasing the variety of
services that we offer will help us to further penetrate and to increase our customer base within our targeted
market areas. We also believe that we will benefit from decreased costs resulting from integrated sales efforts
and cross-selling capabilities, increased fee income resulting from the provision of additional services and
reduced interest rate risk associated with a diverse revenue mix. Trust services, which we began to provide
following our purchase of Farmers Trust on March 31, 2009, contributed approximately $3.5 million in
non-interest income for 2009 and approximately $3.7 million for the first nine months of 2010. Farmers
Insurance also contributed approximately $80,000 in non-interest income during 2009 and approximately
$204,000 during the first nine months of 2010.

Management Team

Our executive management team has 220 combined years of experience in the financial services industry, including
106 years with us. The long tenure and stability of our executive management team was augmented in 2007 with the
addition of John S. Gulas. Mr. Gulas served as Executive Vice President and Chief Operating Officer of Farmers and
Farmers Bank until July 1, 2010, when he succeeded Frank L. Paden as President and Chief Executive Officer of
Farmers and Farmers Bank, and was appointed as an additional member of our board of directors. Mr. Paden served as
President and Chief Executive Officer of Farmers and Farmers Bank since 1996, and he continues to serve as
Executive Chairman of the board of directors and Secretary of Farmers and Farmers Bank.

Our leadership team blends executives having long-term stability with us and Farmers Bank with recent additions
having experience with larger financial institutions or other organizations.

Mr. Paden, our Executive Chairman and Secretary, has been with us since 1974 and has served in a variety of
roles with a concentration in lending and executive administration. Mr. Paden served as President, Chief

Executive Officer and Secretary of Farmers and Farmers Bank from 1996 through June 30, 2010.

Mr. Gulas, our President and Chief Executive Officer, has over 26 years of banking experience, including
executive roles with Key Bank, Sky Bank and Wachovia. His most recent role prior to joining Farmers was as

Table of Contents 11



Edgar Filing: FARMERS NATIONAL BANC CORP /OH/ - Form S-1/A

President and Chief Executive Officer of Sky Trust Company, NA, where he was responsible for a $6.0 billion
trust company, a $1.2 billion brokerage company and a $1.1 billion private bank. Mr. Gulas is a native of the
Mahoning Valley and is on the Board of the Regional Chamber as well as other community and civic boards.
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James H. Sisek, our President and Chief Executive Officer of Farmers Trust, has practiced in the areas of
probate, trust and tax law for 35 years and is licensed to practice law in Ohio and Florida. Mr. Sisek has been
President and Chief Executive Officer of what is now Farmers Trust for 14 years. Previously, Mr. Sisek was a
Vice President for Northern Trust in Florida and head of the Mahoning Valley Regional Trust Operation for
National City Bank.

Carl D. Culp, our Executive Vice President and Chief Financial Officer, is a Certified Public Accountant who
has worked with us since 1989. Mr. Culp has spent over 25 years in finance and accounting in the banking
industry.

Mark L. Graham, our Senior Vice President and Chief Credit Officer, has over 33 years of experience in the
banking industry and with us. During his tenure with us, Mr. Graham has held a variety of positions in our
commercial loan department.

Kevin J. Helmick, our Senior Vice President of Retail Services, is responsible for the management and
oversight of Farmers National Investments, the retail investment area of Farmers Bank, Farmers Insurance,
which offers a full line of insurance products, and all branch sales and operational functions. Mr. Helmick has
been with us for 15 years and has a retail and investment background, including an MBA and CFP designation.

Amber B. Wallace, our Senior Vice President and Director of Marketing, is responsible for all marketing
efforts, brand strategies and business development initiatives. Ms. Wallace brings 21 years of experience to the
position. Prior to her role at Farmers, Ms. Wallace served as the Assistant Vice President of Marketing and
Physician Relations at Trumbull Memorial Hospital, where she managed a $14 million endowment, a
$1.5 million marketing budget and all physician contracts.
In addition to Mr. Gulas, recent promotions and additions within our management team include the following:
James H. Sisek and William Hanshaw, who joined us at the time of the Farmers Trust acquisition, together
have a combined 68 years of experience in the brokerage, trust and wealth management business,
predominantly in the Mahoning Valley;
Mr. Helmick as Senior Vice President, Retail Services;
Ms. Wallace as Senior Vice President and Director of Marketing;
Brian E. Jackson as Vice President and Chief Information Officer; and
Mark A. Nicastro as Vice President and Director of Human Relations.
We have also added 41 sales and operational support employees over the past 12 months to accommodate current and
anticipated growth. Our corporate culture is performance-based which rewards employees at all levels of the
organization based upon our financial performance and on the attainment of personal objectives.
Competition
We believe that we are well positioned to continue our profitable expansion in our market area. In the current financial

and regulatory environment, many of the larger financial institutions operating in our market area have shifted their
focus away from business development and have focused on internal operational, capital and regulatory issues. At the
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same time, many community banks operating in our primary market area have been more adversely affected by the
recession than we have. We believe that our performance based culture developed by our management team, our focus
on customer service and our ability to provide local credit decisions, provide us with a significant opportunity to
capture customers from larger institutions. We believe that these factors, together with our financial stability, make us
well-positioned to capture customers from other community banks in our primary service area.
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Our Market Area

Our primary market area consists of Mahoning, Trumbull and Columbiana counties in the northeast and east-central
portions of Ohio, to the east and south of the Cleveland metropolitan area. This area, which generally encompasses the
Youngstown-Warren-Boardman metropolitan area, is referred to as the Mahoning Valley. At 2009, the
Youngstown-Warren-Boardman metropolitan area had a population of approximately 575,000, and a median
household income for 2009 of approximately $45,000. The area had an unemployment rate for September 2010 of
approximately 10.7%, as compared to a statewide unemployment rate of approximately 9.6%. This represents a 13.7%
improvement over the September 2009 area unemployment rate of 12.4%.

The Mahoning Valley s economy is heavily influenced by the manufacturing sector with an emphasis on steel, auto
manufacturing and a variety of related and smaller industries. The area has experienced significant economic
challenges over an extended period, and those challenges have been heightened during the current recession.
Nevertheless, the Mahoning Valley enjoys an extensive transportation infrastructure comprised mainly of railroad and
trucking systems and remains an important industrial center. Recently, the Mahoning Valley has seen several
important investments in new business, including:

Steelmaker V&M Star s planned $650 million expansion, which includes a new state-of-the-art rolling mill in
Youngstown, Ohio;

General Motors decision to build the company s next generation small car, the Chevrolet Cruze, at the
company s Lordstown, Ohio assembly plant, and to invest approximately $350 million in the Lordstown facility
to support production of the Cruze; and

The acquisition of Warren, Ohio-based WCI Steel by OAO Severstal, one of the world s leading integrated steel
and mining companies, and that firm s anticipated investment of approximately $100 million in repairs and
upgrades to WCI s facilities over a five year period.

We believe that we have significant opportunities to grow our business within and adjacent to our primary market
area, as evidenced by our recent acquisition of Farmers Trust. The Youngstown-Warren-Boardman and adjacent East
Liverpool-Salem metropolitan areas combined total for FDIC-insured deposits was approximately $10.5 billion as of
June 30, 2009. As of that date, Farmers Bank ranked seventh out of 18 FDIC insured institutions in deposits in the
Youngstown-Warren-Boardman metropolitan area (approximately 6.9% deposit market share) and fourth out of 11
FDIC institutions in the East Liverpool-Salem metropolitan area (approximately 9.9% deposit market share).

Our Capital Requirements

Like many financial institutions across the United States, our operations have been adversely affected by the recent
economic crisis. The financial crisis has highlighted the role that capital serves as a protection against loss, liquidity
risk and insolvency.

Pursuant to applicable regulations, we, as well as Farmers Bank, are subject to various regulatory capital requirements
administered by federal banking agencies, including the Board of Governors of the Federal Reserve System, which we
refer to as the Federal Reserve Board, and the Office of the Comptroller of the Currency, which we refer to as the
OCC. Under capital adequacy guidelines and the regulatory framework, we are expected to act as a source of financial
strength for our subsidiary bank, and we are subject to certain regulatory capital requirements that involve quantitative
measures of our assets, liabilities, and certain off-balance-sheet items. Farmers Bank is also subject to capital
adequacy guidelines and regulatory capital requirements. Failure to meet minimum capital requirements can result in
certain mandatory (and possibly additional discretionary) actions by federal banking regulators. See RISK
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The capital management function is a regular process that consists of providing capital for both our current financial
position and our anticipated future growth. Due to the continuing growth in Farmers Bank s business and the increase
in its allowance for loan losses associated with current economic conditions, senior management and our board of
directors determined that higher levels of capital were appropriate. The OCC
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concurred with our board of director s view that additional capital would be beneficial in supporting Farmers Bank s
continued growth and operations. As a result, effective February 2, 2010, the OCC proposed, and our board of
directors accepted, the following individual minimum capital requirements for Farmers Bank: Tier I Capital to
Adjusted Total Assets of 7.20%; and Total Capital to Risk-Weighted Assets of 11.00%. At September 30, 2010,
Farmers Bank s Tier 1 Capital to Adjusted Total Assets was approximately 6.90% and Total Capital to Risk-Weighted
Assets was approximately 12.23%. In conjunction with guidance provided by the OCC, we have targeted Farmers
Bank to meet these individual minimum capital requirements by December 31, 2010. In order to address the minimum
capital requirements proposed by the OCC, since February 2, 2010, Farmers Bank has reduced its deposit base and
short term borrowing base and has sold certain appreciated investment securities. In addition, we reduced our dividend
during the first quarter of 2010 to provide additional capital support.

Assuming the offering is fully subscribed and that 2,053,136 common shares are issued to standby investors, we
estimate that the net proceeds from the offering, after advisory fees, selling agent commissions and estimated
expenses, will be approximately $ . We intend to contribute $8 to 10 million of the net proceeds of the offering
to Farmers Bank for general operating purposes, which may include among other things funding of loans, investment
in securities, and payment of expenses. The proceeds of the offering which are not contributed to Farmers Bank will
be used by us for general corporate purposes which may include, among others, payment of expenses, payment of
dividends, and pursuing strategic opportunities which may be presented to us from time to time. We expect that
deploying the net proceeds from this offering in this manner would cause Farmers Bank to exceed the targeted
minimum capital requirements proposed by the OCC and accepted by our board of directors. However, based upon
our results of operations through September 30, 2010, and our anticipated results of operations for the fourth quarter
of 2010, and assuming no material deterioration in asset quality or other currently unanticipated adverse events, we
expect that Farmers Bank will be able to attain these capital levels by December 31, 2010 from earnings generated
through the normal course of operations. As of September 30, 2010, we would have been required to contribute
$3.08 million of the net proceeds of the offering to enable us to attain these capital levels as of that date. See USE OF
PROCEEDS beginning on page 46 of this prospectus.
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Shares Outstanding Before the Rights
Offering

Shares Outstanding After Completion of
the Rights Offering

Expiration of the Rights Offering
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THE RIGHTS OFFERING

We are offering 5,000,000 common shares (maximum) in the offering. We
are offering our shareholders as of October 25, 2010, the record date, the
right to subscribe for and purchase common shares pursuant to the
exercise of subscription rights. Each subscription right includes a basic
subscription right and an oversubscription privilege for shareholders who
exercise their basic subscription rights in full, subject to availability and
proration by us under certain circumstances. In addition, in the event that
there are not sufficient common shares remaining upon completion of the
offering to satisfy the number of common shares we are required to sell to
the standby investors, we will issue an additional 2,053,136 common
shares, which would be issued by us out of our available treasury shares,
which are not subject to preemptive rights. Finally, any unsubscribed
shares offered in this rights offering and not purchased by standby
investors may be offered in a public offering on a best efforts basis by
Sandler O Neill, as our selling agent, at a price of $§  per share.

The basic subscription right of each subscription right entitles you to
purchase common shares at a subscription price of $§  per share;
however, fractional common shares resulting from the exercise of the
basic subscription right will be eliminated by rounding down to the
nearest whole share. The number of rights you may exercise appears on
your rights certificate.

In the event that you purchase all of the common shares available to you
pursuant to your basic subscription rights, you may also choose to
subscribe for a portion of any common shares that are not purchased by

our shareholders through the exercise of their basic subscription rights.
You may subscribe for common shares pursuant to your oversubscription
privilege, subject to the purchase and ownership limitations described
under the caption THE RIGHTS OFFERING Regulatory Limitation
beginning on page 40 of this prospectus.

October 25, 2010.
$ , per share.

Approximately 13,609,716 common shares were outstanding as of
December 16. 2010.

Assuming no options are exercised prior to the expiration of the rights
offering and assuming the offering is fully subscribed and that
2,053,136 common shares are issued to standby investors we expect
approximately common shares will be outstanding immediately
after completion of the offering.

5:00 p.m. Eastern Time, on January 14, 2011. We may extend the rights
offering without notice to you until January 21, 2011.

18
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Non-Transferability of Rights The subscription rights may not be sold, transferred or assigned and will
not be quoted for trading on the OTCBB or on any other stock exchange
or market.

Regulatory Limitation We will not be required to issue common shares to any rights holder

pursuant to the exercise of basic subscription rights or oversubscription
privileges, or to any standby investor who, in our opinion, could be
required to obtain prior clearance or approval from, or submit a notice to,
any federal or state bank regulatory authority to acquire, own or control
such shares if, at the expiration time for the exercise of rights, such
clearance or approval has not been obtained and/or any required waiting
period has not expired. If we elect not to issue common shares in such
case, such shares will become available to satisfy oversubscriptions by
other rights holders and will be available to the standby investors. See

THE RIGHTS OFFERING Regulatory Limitation beginning on
page 40 of this prospectus.

Subscription Agent and Information We have engaged BNY Mellon Shareowner Services, which we refer to as

Agent the subscription agent or information agent, as our subscription and
information agent for the rights offering. All subscription rights certificate
and election forms, payments of the subscription price and nominee holder
certifications, to the extent applicable to your exercise of subscription
rights, must be delivered to the subscription agent prior to 5:00 p.m.,
Eastern Time, on January 14, 2011. The subscription agent will hold funds
received in payment for common shares in a segregated account until the
rights offering is completed or is withdrawn or canceled. If the rights
offering is canceled for any reason, all subscription payments received by
the subscription agent will be returned promptly, without interest.

Financial Advisor and Selling Agent We have entered into an agreement with Sandler O Neill pursuant to which
Sandler O Neill is acting as our financial advisor in connection with the
offering. Sandler O Neill will not participate in the solicitation of our
current shareholders regarding the exercise of subscription rights. As
financial advisor, Sandler O Neill will identify potential standby investors
and will assist us in negotiating standby purchase agreements with standby
investors. Additionally, any unsubscribed shares offered in the rights
offering and not purchased by standby investors will be offered in a public
reoffering on a best efforts basis by Sandler O Neill, as our selling agent, at
apriceof §  per share. We have agreed to pay certain fees to, and
expenses of, Sandler O Neill for its services in the offering. See PLAN OF
DISTRIBUTION beginning on page 46 of this prospectus.

Procedure for Subscribing To exercise your subscription rights, you must take the following steps:
If you hold a Farmers share certificate, you must deliver payment and a
properly completed and signed rights certificate to the subscription agent

to be received before 5:00 p.m., Eastern Time, on January 14, 2011. You
may deliver the documents and
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payment by hand delivery, U.S. mail or courier service. If U.S. mail is
used for this purpose, we recommend using registered mail, properly
insured, with return receipt requested.

If you are a beneficial owner of shares that are registered in the name of a
custodian bank, broker, dealer or other nominee, you will not receive a
rights certificate. You should instruct your nominee to exercise your
subscription rights on your behalf. Please follow the instructions of your
nominee, who may require that you meet a deadline earlier than 5:00 p.m.
Eastern Time, on January 14, 2011.

No Revocation All exercises of subscription rights are irrevocable, even if you later learn
of information that you consider to be unfavorable to the exercise of your
subscription rights. You should not exercise your subscription rights
unless you are certain that you wish to purchase additional common shares
at a subscription price of $§  per share.

Standby Purchase Agreements We anticipate that we will enter into standby purchase agreements
pursuant to which an aggregate of 12 investors, as standby investors, will
severally agree to acquire from us at $ per share 2,053,136 common
shares, subject to possible reduction under certain circumstances. See

THE RIGHTS OFFERING Regulatory Limitation beginning on
page 40 of this prospectus. In the event that there are not sufficient
common shares remaining upon completion of the rights offering to
satisfy the number of common shares we are required to sell pursuant to
the terms of the standby purchase agreements, we will issue 2,053,136
common shares to the standby investors out of our available treasury
shares, which are not subject to preemptive rights. See STANDBY
PURCHASE AGREEMENTS beginning on page 45 of this prospectus.

Extensions, Cancellation and Amendment Although we do not presently intend to do so, we have the option to
extend the rights offering expiration date, but in no event will we extend
the rights offering beyond January 21, 2011. Our board of directors may
cancel the rights offering at any time. In the event that the rights offering
is cancelled, all subscription payments received by the subscription agent
will be returned, without interest, as soon as practicable.

Delivery of Shares The subscription agent will send you certificates representing the common
shares you purchased as soon as practicable after January 14, 2011,
whether you exercise your rights immediately before that date or earlier. If
you hold your shares in the name of a custodian bank, broker, dealer or
other nominee, you will not receive share certificates. Instead, the
Depository Trust Company, which we refer to as DTC, will credit your
account with your nominee with the common shares you purchased in the
rights offering as soon as practicable after the expiration of the rights
offering.
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Purchase Intentions of Our Directors and  Our directors and executive officers as a group, together with their
Officers affiliates, have indicated their intention to exercise rights to purchase, in
the aggregate, approximately $340,000 of our common shares in the rights
offering. Upon their acquisition of such shares, our directors and executive
officers, as a group, will beneficially own shares, or a maximum
of % of the outstanding common shares after completion of the rights
offering.

Trading Market Our common shares are quoted on the OTCBB under the symbol
FMNB.OB.

No Board or Financial Advisor An investment in our common shares must be made pursuant to your

Recommendations evaluation of your best interests. Accordingly, neither our board of
directors nor Sandler O Neill makes any recommendation to you regarding
whether you should exercise your rights or purchase our common shares.

Material U.S. Federal Income Tax For U.S. federal income tax purposes, you should not recognize income or

Considerations loss upon receipt or exercise of a subscription right. You should consult
your own tax advisor as to the tax consequences to you of the receipt,
exercise or lapse of the rights in light of your particular circumstances.

Use of Proceeds Assuming the offering is fully subscribed and that 2,053,136 common
shares are issued to standby investors, we estimate that the net proceeds
from the offering, after advisory fees, selling agent commissions and
estimated expenses, will be approximately $ . We intend to contribute
$8 to 10 million of the net proceeds of the offering to Farmers Bank for
general operating purposes, which may include among other things
funding of loans, investment in securities, and payment of expenses. The
proceeds of the offering which are not contributed to Farmers Bank will
be used by us for general corporate purposes which may include, among
others, payment of expenses, payment of dividends, and pursuing strategic
opportunities which may be presented to us from time to time. We expect
that deploying the net proceeds from this offering in this manner would
cause Farmers Bank to exceed the targeted minimum capital requirements
proposed by the OCC and accepted by our board of directors. However,
based upon our results of operations through September 30, 2010, and our
anticipated results of operations for the fourth quarter of 2010, and
assuming no material deterioration in asset quality or other currently
unanticipated adverse events, we expect that Farmers Bank will be able to
attain these capital levels by December 31, 2010 from earnings generated
through the normal course of operations. As of September 30, 2010, we
would have been required to contribute $3.08 million of the net proceeds
of the offering to enable us to attain these capital levels as of that date. See

PROSPECTUS SUMMARY Our Capital Requirements beginning on
page 5 of this prospectus and USE OF PROCEEDS beginning on
page 46 of this prospectus.

10
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This offering is being made on a best efforts basis and the actual net
proceeds that we receive may be significantly less than those that we
would receive if the offering is fully subscribed. Accordingly, the amount
available to us to contribute to Farmers Bank and to fund future growth
may vary from the estimates set forth above. The net proceeds may also
vary because total expenses relating to the offering may be more or less
than our estimates. For example, our expenses will increase if common
shares are sold to standby investors and in the public reoffer, if any.

Before you exercise your subscription rights to purchase common shares,
you should be aware that there are risks associated with your investment,
including the risks described in the section captioned RISK FACTORS
beginning on page 21 of this prospectus, and the risks that we have
highlighted in other sections of this prospectus. You should carefully read
and consider these risk factors together with all of the other information
included in this prospectus before you decide to exercise your subscription
rights to purchase our common shares.

We are subject to the information requirements of the Securities Exchange
Act of 1934, as amended, which we refer to as the Exchange Act, which
means that we are required to file annual, quarterly and current reports,
proxy statements and other information with the Securities and Exchange
Commission, which we refer to as the SEC, all of which are available at
the Public Reference Room of the SEC at 100 F Street, NE,

Washington, D.C. 20549. You may also obtain copies of the reports,
proxy statements and other information from the Public Reference Room
of the SEC, at prescribed rates, by calling 1-800-SEC-0330. The SEC
maintains an Internet website at http://www.sec.gov where you can access
reports, proxy information and registration statements, and other
information regarding us that we file electronically with the SEC. In
addition, we make available, without charge, through our website,
www.farmersbankgroup.com, electronic copies of our filings with the
SEC, including copies of Annual Reports on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8-K, and amendments to
these filings, if any. Information on our website should not be considered
a part of this prospectus, and we do not intend to incorporate into this
prospectus any information contained in our website.

The SEC allows us to incorporate by reference the information we file
with it, which means that we can disclose important information to you by
referring you to those documents filed separately with the SEC. The
information we incorporate by reference is an important part of this
prospectus and you may see a list of the documents we incorporate by
reference on page 53 of this prospectus.

You should direct any questions or requests for assistance concerning the

method of subscribing for common shares or for additional copies of this
prospectus to BNY Mellon Shareowner Services, the information agent,
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by calling, if you are located within the United States, Canada or Puerto
Rico, (866) 365-9071 (toll free) or, if you are located outside the U.S.,
(201) 680-6575 (collect).
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SUMMARY SELECTED FINANCIAL DATA

The following table sets forth our selected historical consolidated financial data as of and for years ended

December 31, 2009 (which has been derived from our audited consolidated financial statements), and as of and for the
nine months ended September 30, 2010 and 2009 (unaudited). You should read this table together with the historical

consolidated financial information contained in our consolidated financial statements and related notes,

Management s

Discussion and Analysis of Financial Condition and Results of Operations included in our Annual Report on

Form 10-K for the year ended December 31, 2009 and our Quarterly Report on Form 10-Q for the quarter ended
September 30, 2010, which have been filed with the SEC, and are incorporated by reference in this prospectus.
Information for the nine month periods ended September 30, 2010 and 2009 are derived from unaudited interim
consolidated financial statements and has been prepared on the same basis as our audited consolidated financial
statements and includes, in the opinion of management, all adjustments, consisting of only normal recurring
adjustments, necessary to present fairly the data for such periods. The results of operations for the nine month period
ended September 30, 2010 do not necessarily indicate the results which may be expected for any future period or for

the full year.
As of and for the
Nine Months Ended
September 30,
2010 2009

'y of Earnings
erest Income (including
Dans) ) 36,385 $ 36,972
erest Expense 8,780 12,590
est Income 27,605 24,382
1 for Loan Losses 5,878 3,050
est Income() 8,754 6,370
est Expense 23,094 21,734
3efore Income Taxes 7,387 5,968
[axes 1,652 1,071
me $ 5735 $ 4,897
re-provision Income®  $ 13,265  $ 9,018
re Data
nings per share $ 042 $ 0.37
arnings per share 0.42 0.37
/idends Paid 0.09 0.30
lue 6.69 6.11
‘Book Value® 6.17 5.54
nd Shares Outstanding 13,609,707 13,463,218
d Average
utstanding 13,548,105 13,329,621

13,548,105 13,329,621
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2009

49,775  $

16,547

33,228
6,050
9,388

29,655

6,911
1,069

5,842
12,961

0.44
0.44
0.36
5.96
541
13,519,605

13,363,445
13,363,445

2008

46,415 $

19,947

26,468
1,420
2,617

21,013

6,652
987

5,665
8,072

0.43
0.43
0.52
5.83
5.83
13,230,462

13,103,761
13,103,761

2007

(Dollars in thousands, except per share data)

45,538 $

21,893

23,645
570
4,408
20,382

7,101
1,176

5,925
7,671

0.46
0.46
0.64
5.67
5.67
13,028,376

13,004,593
13,004,593

As of and for the Year Ended December 31,

2006

44,098
20,199

23,899
200
5,134
19,619

9,214
1,999

7,215
9,414

0.55
0.55
0.64
5.83
5.83
13,072,755

13,006,042
13,006,560
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As of and for the Year Ended December 31,

2009

2008

2007

(Dollars in thousands, except per share data)

As of and for the
Nine Months Ended
September 30,
2010 2009
alances at Period-End
rtal Assets $ 1,064,314 $ 1,016,051
llowance for Loan
)SSES 7,785 7,210
et Loans 599,864 604,842
irning Assets 1,006,037 958,605
rtal Deposits 761,025 743,899
10rt-Term Borrowings 174,999 142,999
ong-Term Borrowings 24,957 43,273
rtal Stockholders
Juity 91,101 82,259
verage Balances
rtal Assets $ 1,031,154 $ 952,119
rtal Stockholders
Juity 84,411 79,158
gnificant Ratios
ficiency Ratio (On tax
uivalent basis) 62.50% 67.48%
et Interest Margin 4.04 3.90
sturn on Average
ssets 0.74 0.69
sturn on Average
Juity 9.08 8.27
verage Earning
ssets/Average Assets 92.34 92.65
bans/Deposits 79.85 82.28
btal Capital to Risk
eighted Assets 12.87 11.91
er 1 Capital to Risk
eighted Assets 11.66 10.77
er 1 Capital to
verage Assets 7.19 7.12
ividend Payout Rate 21.24 81.52
ingible Common
Juity to Tangible
ssets() 7.95 7.40
on-Performing Loans
Total Loans®) 1.52 2.07
on-Performing Assets
Total Assets®) 0.90 1.28
llowance for Loan
rsses/Total Loans 1.28 1.18
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$ 1,014,808

7,400

601,995

948,187

777,552

125,912

27,169

80,628

$ 970,163

79,775
67.00%

3.88

0.60

7.32

92.79
78.37

12.03
10.87
6.87
82.18
7.26
1.66
1.03

1.21

$ 880,370

5,553
546,452
829,173
648,010
105,435

46,464

77,102
$ 841,630

73,889

63.02%

3.58

0.67

7.67

93.67
85.18

14.01

13.04

8.58

120.07

8.76

0.97

0.61

1.01

$ 798,236

5,459
508,647
745,482
593,428

74,174
52,455

73,920
$ 804,968

74,615

68.00%

3.33

0.74

7.94

94.86
86.63

14.95

13.93

9.20

140.24

9.26

0.46

0.30

1.06

2006

$ 821,584

5,594
502,594
778,719
619,747

77,792
41,602

76,223
$ 818,549

75,143

64.98%

3.29

0.88

9.60

94.98
82.00

15.84

14.68

9.51

115.14

9.28

0.34

0.21

1.10

2005

$ 827,069

5,860

506,054
776,300
630,800

76,963
39,508

75,864

$ 828,180

29

77,475
61.54¢
3.66
0.97
10.40

94.59
81.15

15.75
14.58
9.39
103.08
9.17
0.39
0.24

1.14
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llowance for Loan

rsses/Nonperforming

)ans 84.56 57.04 73.25 104.05 231.22 324.85 290.57
nnualized Net

harge-Offs to Average

et Loans Outstanding 1.22 0.32 0.72 0.26 0.14 0.09 0.19

(1) Noninterest income includes a securities impairment charge of approximately $74,000, $2.71 million and
$873,000, respectively, for the years ended December 31, 2009, 2008 and 2007.

(2) Pre-tax pre-provision income is calculated by adding back the provision for loan losses to income before income
taxes. Pre-tax pre-provision income is not required by generally accepted accounting principles, which we refer
to as GAAP, or by applicable bank regulatory requirements, but is a metric used by management to evaluate
profitability. Since there is no authoritative requirement to calculate pre-tax pre-provision income, our pre-tax
pre-provision income is not necessarily comparable to similar profitability measures disclosed or used by other
companies in the financial services industry. Pre-tax pre-provision
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income is a non-GAAP financial measure and should be considered in addition to, not as a substitute for, or
superior to, financial measures determined in accordance with GAAP. With respect to the calculation of the actual

unaudited pre-tax pre-provision income for the nine months ended September 30, 2010 and 2009, reconciliations
of income before income taxes to pre-tax pre-provision income are set forth below:

Reconciliation of Income Before Income Taxes to Pre-Tax Pre-Provision Income

For the
Nine Months Ended
September 30, For the Year Ended December 31,
2010 2009 2009 2008 2007 2006 2005

(Dollars in thousands)

Income before income taxes $ 7387 $ 598 $ 6911 $ 6652 $ 7,101 $ 9,214 $ 10,770
Provision for loan losses 5,878 3,050 6,050 1,420 570 200 649
Pre-tax pre-provision income $ 13265 $ 9,018 $ 12961 $ 8072 $ 7,671 $ 9414 $ 11,419

(3) The tangible common equity ratio is calculated by dividing total common stockholders equity by total assets,
after reducing both amounts by intangible assets. The tangible common equity ratio is not required by GAAP or
by applicable bank regulatory requirements, but is a metric used by management to evaluate the adequacy of our
capital levels. Since there is no authoritative requirement to calculate the tangible common equity ratio, our
tangible common equity ratio is not necessarily comparable to similar capital measures disclosed or used by other
companies in the financial services industry. Tangible common equity and tangible assets are non-GAAP
financial measures and should be considered in addition to, not as a substitute for or superior to, financial
measures determined in accordance with GAAP. With respect to the calculation of the actual unaudited tangible
common equity ratio as of September 30, 2010 and 2009, reconciliations of tangible common equity to GAAP
total common stockholders equity and tangible assets to GAAP total assets are set forth below:

Reconciliation of Common Stockholders Equity to Tangible Common Stockholders Equity and Total Assets to
Tangible Assets

As of and for the
Nine Months Ended
September 30, As of and for the Year Ended December 31,
2010 2009 2009 2008 2007 2006 2005
(Dollars in thousands)
Common
Stockholders
Equity $ 091,101 $ 82259 $ 80,628 $ 77,102 $ 73920 $ 76223 $ 75,864
Less Goodwill
and other
intangibles 7,065 7,621 7,500 0 0 0 0
Tangible
Common
Stockholders
Equity $ 84036 $ 74638 $ 73,128 % 77,102 $ 73920 $ 76223 $ 75,864
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Reconciliation

of Total Assets

to Tangible

Assets

Total Assets $ 1,064,314 $ 1,016,051 $ 1,014,808 $ 880,370 $ 798,236 $ 821,584 $ 827,069
Less Goodwill

and other

intangibles 7,065 7,621 7,500 0 0 0 0
Tangible Assets  $ 1,057,249  $ 1,008,430  $ 1,007,308 $ 880,370  $ 798,236  $ 821,584 $ 827,069

(4) Non-performing loans are defined as loans past due and still accruing interest, plus loans that are in non-accrual
status.

(5) Non-performing assets are defined as non-performing loans plus other real estate owned.

14
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QUESTIONS AND ANSWERS RELATING TO THE RIGHTS OFFERING
What is the rights offering?

We are distributing, at no charge, to holders of our common shares, non-transferable subscription rights to purchase
our common shares. You will receive one subscription right for each common share you owned as of 5:00 p.m.,
Eastern Time, on October 25, 2010, the record date. Each subscription right entitles the holder to a basic subscription
right and an oversubscription privilege, which are described below. The shares to be issued in the rights offering, like
our existing common shares, are quoted on the OTCBB under the symbol FMNB.OB

What is the basic subscription right?

The basic subscription right of each subscription right gives our shareholders the opportunity to purchase of
our common shares at a subscription price of $ per share. We have granted to you, as a shareholder of record
as of October 25, 2010, one subscription right for each common share you owned at that time. Fractional shares
resulting from the exercise of basic subscription rights will be eliminated by rounding down to the nearest whole
share. For example, if you owned 100 common shares as of October 25, 2010, you would have received 100 basic
subscription rights and would have the right to purchase common shares for $ per share. You may
exercise all or a portion of your basic subscription rights or you may choose not to exercise any basic subscription
rights at all. However, if you exercise less than your full basic subscription rights, you will not be entitled to purchase
any additional shares by using your oversubscription privilege.

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

What is the oversubscription privilege?

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

If sufficient common shares are available, we will seek to honor your oversubscription request in full. If, however,
oversubscription requests exceed the number of common shares available to be purchased pursuant to the
oversubscription privilege, we will allocate the available common shares among shareholders who oversubscribed by
multiplying the number of shares requested by each shareholder through the exercise of their oversubscription
privileges by a fraction that equals (x) the number of shares available to be issued through oversubscription privileges
divided by (y) the total number of shares requested by all subscribers through the exercise of their oversubscription
privileges. As described above for the basic subscription rights, we will not issue fractional shares through the
exercise of oversubscription privileges.

In order to properly exercise your oversubscription privilege, you must deliver the subscription payment related to

your oversubscription privilege at the time you deliver payment related to your basic subscription right. Because we
will not know the actual number of unsubscribed shares prior to the expiration of the rights offering, if you wish to
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maximize the number of shares you purchase pursuant to your oversubscription privilege, you will need to deliver
payment in an amount equal to the aggregate subscription price for the maximum number of common shares that may
be available to you. For that calculation, you must assume that no other shareholder, other than you, will subscribe for
any common shares pursuant to their basic subscription
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rights. See THE RIGHTS OFFERING Subscription Rights Oversubscription Privilege beginning on page 34 of
this prospectus.

Why are we conducting a rights offering?

The issuance of our common shares generally is subject to preemptive rights, which provide shareholders the right to
subscribe for additional common shares when we issue and sell additional common shares, including an issuance of
common shares in a public offering. Initially, our board of directors determined to conduct a public offering of our
common shares to raise equity capital. In order to conduct a public offering, we needed the approval of our
shareholders to amend our Articles of Incorporation, which we refer to as the Articles, to eliminate preemptive rights.
We held a special meeting of shareholders on August 19, 2010, but were not successful in obtaining sufficient votes to
amend the Articles. Our board of directors subsequently concluded that a rights offering was the appropriate option
under the current circumstances to raise equity capital. We believe that the rights offering will strengthen our financial
condition by generating additional cash and increasing our capital position; however, our board of directors is making
no recommendation regarding your exercise of the subscription rights. We cannot assure you that we will not need to
seek additional financing or engage in additional capital offerings in the future.

How was the $ per share subscription price determined?
The price of the shares offered in the rights offering was determined by us based on a variety of factors, including:

The results of negotiations with prospective standby investors;

the earnings per share and the per share book value of our common shares;

the trading history of our common shares;

our operating history and prospects for future earnings;

our current performance;

the prospects of the banking industry in which we compete;

the general condition of the securities markets at the time of the offering; and

the prices of equity securities and equity equivalent securities of comparable companies.
Sandler O Neill has not prepared any report or opinion constituting a recommendation or advice to us or our
shareholders, nor has Sandler O Neill prepared an opinion as to the fairness of the subscription price or the terms of the
offering to us or our current shareholders. Sandler O Neill expresses no opinion and makes no recommendation to
holders of the rights as to the purchase by any person of our common shares. Sandler O Neill also expresses no opinion
as to the prices at which shares to be distributed in connection with the rights offering may trade if and when they are
issued or at any future time.
What is the offering to the standby investors?
We propose to enter into separate standby purchase agreements with certain standby investors, pursuant to which such

standby investors will agree to purchase 2,053,136 common shares. In the event that there are not sufficient common
shares remaining upon completion of the rights offering to satisfy the number of common shares we are required to
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sell pursuant to the terms of the standby purchase agreements, we will issue 2,053,136 common shares to the standby
investors out of our available treasury shares, which are not subject to preemptive rights. The standby purchase
commitments will be subject to certain conditions as set forth in such standby purchase agreements. The price per
share paid by any standby investor for such common shares will be equal to the subscription price paid by our
shareholders in the rights offering.
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Am I required to exercise all of the subscription rights I receive in the rights offering?

No. You may exercise any number of your basic subscription rights, or you may choose not to exercise any basic
subscription rights. If you do not exercise any basic subscription rights, the number of common shares you own will
not change. However, if you choose not to exercise your basic subscription rights in full, your ownership interest in
Farmers will be diluted as a result of the rights offering, and even if you fully exercise your basic subscription rights,
but do not exercise a certain level of your oversubscription privilege, you may experience dilution as a result of the
sale of shares to standby investors. In addition, if you do not exercise your basic subscription privilege in full, you will
not be entitled to participate in the over-subscription privilege.

How soon must I act to exercise my subscription rights?

If you received a rights certificate and elect to exercise any or all of your subscription rights, the subscription agent
must receive your completed and signed rights certificate and full payment of the subscription price prior to the
expiration of the rights offering, which is January 14, 2011, at 5:00 p.m., Eastern Time. If you hold your shares in the
name of a custodian bank, broker, dealer or other nominee, your nominee may establish a deadline prior to 5:00 p.m.,
Eastern Time, on January 14, 2011, by which you must provide it with your instructions to exercise your subscription
rights and payment for your shares. Our board of directors mays, in its discretion, extend the rights offering one or
more times, but in no event will the expiration date be later than January 21, 2011. Our board of directors may cancel
or amend the rights offering at any time. In the event that the rights offering is cancelled, all subscription payments
received by the subscription agent will be returned, without interest, as soon as practicable.

Although we will make reasonable attempts to provide this prospectus to holders of subscription rights, the rights
offering and all subscription rights will expire at 5:00 p.m., Eastern Time on January 14, 2011 (unless extended),
whether or not we have been able to locate each person entitled to subscription rights.

May I transfer my subscription rights?

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

Has our board of directors made a recommendation to our shareholders regarding the rights offering?

No. Our board of directors is making no recommendation regarding your exercise of the subscription rights.
Shareholders who exercise subscription rights risk investment loss on new money invested. We cannot predict the

price at which our common shares will trade; therefore, we cannot assure you that the market price for our common
shares will be above the subscription price or that anyone purchasing shares at the subscription price will be able to

sell those shares in the future at the same price or a higher price. You are urged to make your decision based on your
own assessment of our business and the rights offering. See  RISK FACTORS beginning on page 21 for a discussion
of some of the risks involved in investing in our common shares.

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

We will not issue common shares pursuant to the exercise of basic subscription rights or oversubscription privileges,
or to any shareholder or standby investor who, in our sole opinion, could be required to obtain prior clearance or
approval from or submit a notice to any state or federal bank regulatory authority to acquire, own or control such
shares if, as of January 14, 2011, such clearance or approval has not been obtained and/or any applicable waiting
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period has not expired. See THE RIGHTS OFFERING Regulatory Limitation beginning on page 40 of this
prospectus. If we elect not to issue shares in such a case, the unissued shares will become available to satisfy over
subscriptions by other shareholders pursuant to their subscription rights and will thereafter be available to standby
investors and for use in a public reoffer, if any.
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How do I exercise my subscription rights if I own shares in certificate form?

If you hold a Farmers share certificate and you wish to participate in the rights offering, you must properly complete
the enclosed subscription rights certificate and deliver it, along with the full subscription price, to the subscription
agent before 5:00 p.m., Eastern Time, on January 14, 2011.

In certain cases, you may be required to provide additional documentation or signature guarantees.

Please follow the delivery instructions on the rights certificate. Do not deliver documents to us. You are solely
responsible for completing delivery to the subscription agent of your subscription documents, rights certificate and
payment. We urge you to allow sufficient time for delivery of your subscription materials to the subscription agent so
that they are received by the subscription agent by 5:00 p.m., Eastern Time, on January 14, 2011.

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

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

As described in the instructions accompanying the rights certificate, payments submitted to the subscription agent
must be made in full U.S. currency by personal or certified check or bank draft payable to BNY Mellon Shareowner
Services, drawn upon a U.S. bank.

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

If you hold your common shares through a custodian bank, broker, dealer or other nominee, then your nominee is the
record holder of the shares you own. If you are not contacted by your nominee, you should contact your nominee as
soon as possible. Your nominee must exercise the subscription rights on your behalf for the common shares you wish
to purchase. You will not receive a rights certificate. Please follow the instructions of your nominee. Your nominee
may establish a deadline that may be before the 5:00 p.m., Eastern Time, January 14, 2011 expiration date that we
have established for the rights offering.

When will I receive my new shares?

If you purchase common shares in the rights offering by submitting a rights certificate and payment, we will mail you
a share certificate as soon as practicable after the expiration date of the rights offering. If your shares as of October 25,
2010 were held by a custodian bank, broker, dealer or other nominee, and you participate in the rights offering, you
will not receive share certificates for your new shares. Your nominee will be credited with the common shares you
purchase in the rights offering as soon as practicable after the expiration of the rights offering.

After I send in my payment and rights certificate, may I cancel my exercise of subscription rights?
No. All exercises of subscription rights are irrevocable, unless the rights offering is terminated, even if you later learn

information that you consider to be unfavorable to the exercise of your subscription rights. You should not exercise
your subscription rights unless you are certain that you wish to purchase common shares in the rights offering.
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Will our directors and officers participate in the rights offering?

We expect our directors and officers, together with their affiliates, will subscribe for, in the aggregate, approximately
$340,000, which represents common shares in the rights offering. The purchase price paid by them will be $

per share, the same paid by all other persons who purchase common shares in the share offering. Following the share
offering, our directors and executive officers, together with their affiliates, are expected to own common shares,
or % of our total outstanding common shares if we sell common shares in the offering, including shares they
currently own in Farmers.

Will the standby investors receive any compensation for the standby commitments?
No. The standby investors are not receiving compensation for their standby commitments.
What agreements will be executed with the standby investors?

We anticipate that we will enter into standby purchase agreements pursuant to which an aggregate of 12 investors, as
standby investors, will severally agree to acquire from us at $ per share 2,053,136 common shares, subject in
each case to possible reduction under certain circumstances. See THE RIGHTS OFFERING Regulatory
Limitation beginning on page 40 of this prospectus. In the event that there are not sufficient common shares
remaining upon completion of the rights offering to satisfy the number of common shares we are required to sell
pursuant to the terms of the standby purchase agreements, we will issue 2,053,136 common shares to the standby
investors out of our available treasury shares, which are not subject to preemptive rights. See STANDBY
PURCHASE AGREEMENTS beginning on page 45 of this prospectus.

How many shares will the standby investors own after the share offering?
After the offering, the standby investors will own common shares (% of our outstanding shares).
What effects will the offering have on our outstanding common shares?

As of December 16, 2010, we had approximately 13,609,716 common shares issued and outstanding. Assuming no
options are exercised prior to the expiration of the rights offering and assuming the offering is fully subscribed and
that 2,053,136 common shares are issued to standby investors, we expect approximately 18,609,716 common shares
will be outstanding immediately after completion of the offering.

The issuance of common shares in the offering will dilute, and thereby reduce, your proportionate ownership in our
common shares, unless you fully exercise your basic subscription rights and a certain level of your over subscription
privilege. In addition, the issuance of common shares at the subscription price, which is less than the market price as
of , 2010, will likely reduce the price per share of shares held by you prior to the share offering.

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

The offering is being made on a best efforts basis and is not subject to any minimum condition, so the actual proceeds
that we receive may vary significantly. Assuming the offering is fully subscribed and that 2,053,136 common shares
are sold to standby investors, we estimate that the net proceeds from the offering, after advisory fees, selling agent
commissions and estimated expenses, will be approximately $ . We intend to contribute $8 to $10 million of the
net proceeds of the offering to Farmers Bank for general operating purposes, which may include, among other things,
funding of loans, investment in securities, and payment of expenses. The proceeds of the offering which are not
contributed to Farmers Bank will be used by us for general corporate purposes which may include, among other
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things, payment of expenses, payment of dividends, and pursuing strategic opportunities which may be presented to us
from time to time. We expect that deploying the net proceeds from this offering in this manner would cause Farmers
Bank to exceed the
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targeted minimum capital requirements proposed by the OCC and accepted by our board of directors. However, based
upon our results of operations through September 30, 2010, and our anticipated results of operations for the fourth

quarter of 2010, and assuming no material deterioration in asset quality or other currently unanticipated adverse

events, we expect that Farmers Bank will be able to attain these capital levels by December 31, 2010 from earnings
generated through the normal course of operations. As of September 30, 2010, we would have been required to

contribute $3.08 million of the net proceeds of the offering to enable us to attain these capital levels as of that date.

See PROSPECTUS SUMMARY Our Capital Requirements beginning on page 5 of this prospectus and USE OF
PROCEEDS beginning on page 46 of this prospectus.

Are there risks in exercising my subscription rights?

Yes. The exercise of your subscription rights involves risks. Exercising your subscription rights will result in the
purchase of additional common shares and should be considered as carefully as you would consider any other equity
investment. Among other things, you should carefully consider the risks described under the caption RISK
FACTORS beginning on page 21 of this prospectus.

If the rights offering is not completed, will my subscription payment be refunded to me?

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

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

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

What is the role of Sandler O Neill in the share offering?

We have entered into an agreement with Sandler O Neill, pursuant to which Sandler O Neill is acting as our financial
advisor. In its capacity as financial advisor, Sandler O Neill provided advice to us regarding the structure and the
financial and market impact of the offering as well as with respect to marketing the common shares to be issued in the
offering. Sandler O Neill will not participate in the solicitation of the exercise of subscription rights for the purchase of
common shares. Sandler O Neill will identify potential standby investors and will assist us in negotiating standby
purchase agreements with the standby investors.

Sandler O Neill has also agreed to sell in a public reoffering, on a best efforts basis any shares not subscribed in the
rights offering. Because the public reoffering is on a best efforts basis, Sandler O Neill is not obligated to purchase any
shares if they are not sold to the public, and is not required to sell any specific number or dollar amount of shares.

Who should I contact if I have other questions?

If you have any questions regarding completing a rights certificate or submitting payment in the rights offering, or if

you have any questions about us, Farmers Bank or the rights offering, please contact our subscription and information
agent, BNY Mellon Shareowner Services, by calling, if you are located within the United States, Canada or Puerto

Table of Contents 43



Edgar Filing: FARMERS NATIONAL BANC CORP /OH/ - Form S-1/A
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RISK FACTORS

An investment in our common shares involves risks. You should consider carefully the risk factors included below as
well as those discussed under the caption Risk Factors in our Annual Report on Form 10-K for the year ended
December 31, 2009, together with all of the other information included in, or incorporated by reference into, this
prospectus before making a decision to invest in the common shares. Some of these factors relate principally to our
business. The risks and uncertainties described below are not the only ones facing us. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also have a material adverse effect
on our business and operations. If any of the matters included in the following risks were to occur, our business,
financial condition, results of operations, cash flows or prospects could be materially adversely affected. In such case,
you may lose all or part of your original investment.

Risks Related to Our Business
Difficult market conditions and economic trends have adversely affected our industry and our business.

The capital markets continued to experience difficult conditions through 2009 and into 2010, producing uncertainty in
the financial markets in general and a related general economic downturn. Dramatic declines in the housing market
that resulted in decreasing home prices and increasing delinquencies and foreclosures negatively impacted the credit
performance of mortgage and construction loans and resulted in significant write-downs of assets by many financial
institutions. In addition, the values of real estate collateral supporting many loans have declined and may continue to
decline. These general downward economic trends, the reduced availability of commercial credit and increasing
unemployment have all negatively impacted the credit performance of commercial and consumer credit and resulted
in additional write-downs. Concerns over the stability of the financial markets and the economy have resulted in
decreased lending by financial institutions to their customers and to each other. This market turmoil and tightening of
credit has led to increased commercial and consumer deficiencies, lack of customer confidence, increased market
volatility and widespread reduction in general business activity. The resulting economic pressure on consumers and
businesses and the lack of confidence in the financial markets have adversely affected our business, financial
condition, results of operations and share price and may continue to do so. Also, our ability to assess the
creditworthiness of customers and to estimate the losses inherent in our credit exposure is made more complex by
these difficult market and economic conditions. Business activity across a wide range of industries and regions is
greatly reduced and local governments and many companies are in serious difficulty due to the lack of consumer
spending and the lack of liquidity in the credit markets. Any worsening of current conditions or slowing of any
economic recovery would have an adverse effect on us, our customers and the other financial institutions in our
market. As a result, we may experience increases in foreclosures, delinquencies and customer bankruptcies.

Our indirect lending exposes us to increased credit risks.

A portion of our current lending involves the purchase of consumer automobile installment sales contracts from
automobile dealers located in Northeastern Ohio. As of September 30, 2010, we had approximately $123.25 million of
indirect loans outstanding, or approximately 20.28% of our loan portfolio. These loans are for the purchase of new or
late model used cars. We serve customers over a broad range of creditworthiness and the required terms and rates are
reflective of those risk profiles. While these loans have higher yields than many of our other loans, they involve
significant risks in addition to normal credit risk. Potential risk elements associated with indirect lending include the
limited personal contact with the borrower as a result of indirect lending through dealers, the absence of assured
continued employment of the borrower, the varying general creditworthiness of the borrower, changes in the local
economy and difficulty in monitoring collateral. While indirect automobile loans are secured, they are secured by
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depreciating assets and characterized by loan to value ratios that could result in Farmers Bank not recovering the full
value of an outstanding loan upon default by the borrower. Despite the economic slowdown in our primary market
area, we are not currently experiencing higher delinquencies, charge-offs or repossessions of vehicles in this portfolio.
However, if the economy continues to contract, we may experience higher levels of delinquencies, repossessions and
charge-offs.
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We have significant exposure to risks associated with commercial and residential real estate.

A substantial portion of our loan portfolio consists of commercial and residential real estate-related loans, including
real estate development, construction and residential and commercial mortgage loans. As of September 30, 2010, we
had approximately $209.65 million of commercial real estate loans outstanding, which represented approximately
34.50% of our loan portfolio. As of that same date, we had approximately $181.22 million in residential real estate
loans outstanding, or approximately 29.82% of our loan portfolio. Consequently, real estate-related credit risks are a
significant concern for us. The adverse consequences from real estate-related credit risks tend to be cyclical and are
often driven by national economic developments that are not controllable or entirely foreseeable by us or our
borrowers. General difficulties in our real estate markets have recently contributed to increases in our non-performing
loans, charge-offs, and decreases in our income.

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

Our commercial and industrial loan portfolio was approximately $80.56 million at September 30, 2010, comprising
approximately 13.26% of our loan portfolio. Commercial and industrial loans generally carry larger loan balances and
can involve a greater degree of financial and credit risk than other loans. Any significant failure to pay on time by our
customers would hurt our earnings. The increased financial and credit risk associated with these types of loans are a
result of several factors, including the concentration of principal in a limited number of loans and borrowers, the size
of loan balances, the effects of general economic conditions on income-producing properties and the increased
difficulty of evaluating and monitoring these types of loans. In addition, when underwriting a commercial or industrial
loan, we may take a security interest in commercial real estate, and, in some instances upon a default by the borrower,
we may foreclose on and take title to the property, which may lead to potential financial risks for us under applicable
environmental laws. If hazardous substances were discovered on any of these properties, we may be liable to
governmental agencies or third parties for the costs of remediation of the hazard, as well as for personal injury and
property damage. Many environmental laws can impose liability regardless of whether we knew of, or were
responsible for, the contamination.

Changes in interest rates may negatively affect our earnings and the value of our assets.

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

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

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

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

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

Changes in interest rates could adversely affect our income and financial condition.

Our income and cash flow depends to a great extent on the difference between the interest earned on loans and
investment securities, and the interest paid on deposits and other borrowings. An increase in the general level of
interest rates may adversely affect the ability of some borrowers to pay the interest and principal of their loans,
especially borrowers with loans that have adjustable rates of interest. Interest rates are beyond our control, and they
fluctuate in response to general economic conditions and the policies of various governmental and regulatory
agencies, in particular the Federal Reserve Board. Changes in monetary policy, including changes in interest rates,
will influence the origination of loans, the purchase of investments, the generation of deposits and the rates received
on loans and investment securities and paid on deposits.

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

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

Additional required capital may not be available.

We are required by federal regulatory authorities to maintain adequate levels of capital to support our operations. In
addition, we may elect to raise additional capital to support our business or to finance acquisitions, if any, or we may
otherwise elect or be required to raise additional capital. In that regard, a number of financial institutions have recently
raised considerable amounts of capital in response to a deterioration in their results of operations and financial
condition arising from the turmoil in the mortgage loan market, deteriorating economic conditions, declines in real
estate values and other factors. Our ability to raise additional capital, if needed, will depend on conditions in the
capital markets, economic conditions and a number of other factors, many of which are outside of our control, and on
our financial performance. Accordingly, there can be no assurance that we can raise additional capital if needed or on
terms acceptable to us. If we cannot raise additional capital when needed, it may have a material adverse effect on our
financial condition, results of operations and prospects.

Failure to satisfy our individual minimum capital requirements could result in enforcement action against us,
which could negatively affect our results of operations and financial condition.

In conjunction with the recommendations of the OCC, effective February 2, 2010, we agreed to accept increased
individual minimum capital requirements for Farmers Bank in excess of what would otherwise be required under
applicable law. In conjunction with guidance provided by the OCC, we have targeted Farmers Bank to meet the
following individual minimum capital requirements by December 31, 2010: Tier 1 Capital to Adjusted Total Assets of
7.20%; and Total Capital to Risk Weighted Assets of 11.00%. At September 30, 2010, Farmers Bank s Tier 1 Capital
to Adjusted Total Assets was approximately 6.90% and Total Capital to Risk Weighted Assets was approximately
12.23%. Failure to comply with our targeted minimum capital requirements in the time frame provided, or at all, could
result in enforcement orders or penalties from federal banking regulators, which could have a material adverse effect
on our business, financial condition and results of operations. Although we expect that net proceeds from this offering
would cause Farmers Bank to exceed these targeted individual minimum capital requirements, we also expect that
Farmers Bank will be able to attain these capital levels by December 31, 2010 from earnings generated through the
normal course of operations.

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

The financial services industry is extensively regulated. We are subject to extensive state and federal regulation,
supervision and legislation that govern almost all aspects of our operations. Laws and regulations may change from
time to time and are primarily intended for the protection of consumers, depositors and the deposit insurance funds,
and not to benefit our shareholders. The impact of any changes to laws and regulations or other actions by regulatory
agencies may negatively impact us or our ability to increase the value of our business. Regulatory authorities have
extensive discretion in connection with their supervisory and enforcement activities, including the imposition of
restrictions on the operation of an institution, the classification of assets by the institution and the adequacy of an
institution s allowance for loan losses. Additionally, actions by regulatory agencies or significant litigation against us
could require us to devote significant time and resources to defending our business and may lead to penalties that
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Our results of operations, financial condition or liquidity may be adversely impacted by issues arising in
foreclosure practices, including litigation and delays in the foreclosure process related to certain industry
deficiencies.

Recent announcements of deficiencies in foreclosure documentation by several large seller/servicer financial
institutions have raised various concerns relating to mortgage foreclosure practices in the United States. A group of
state attorneys general and state bank and mortgage regulators in all 50 states and the District of Columbia is currently
reviewing foreclosure practices and a number of mortgage sellers/servicers have temporarily suspended foreclosure
proceedings in some or all states in which they do business in order to evaluate their foreclosure practices and
underlying documentation.

We could face delays and challenges in the foreclosure process arising from claims relating to industry practices
generally, which could adversely affect recoveries and our financial results, whether through increased expenses of
litigation and property maintenance, deteriorating values of underlying mortgaged properties or unsuccessful litigation
results generally.

The recently enacted Dodd-Frank Act may adversely affect our business, financial conditions and results of
operations.

On July 21, 2010, President Obama signed into law the Dodd-Frank Wall Street Reform Act, which we refer to as the
Dodd-Frank Act. The Dodd-Frank Act imposes new restrictions and an expanded framework of regulatory oversight
for financial institutions, including depository institutions. Because the Dodd-Frank Act requires various federal
agencies to adopt a broad range of regulations with significant discretion, many of the details of the new law and the
effects they will have on us will not be known for months or even years.

Many of the provisions of the Dodd-Frank Act apply directly only to institutions much larger than us, and some will
affect only institutions with different charters than Farmers or institutions that engage in activities in which we do not
engage. Among the changes to occur pursuant to the Dodd-Frank Act that can be expected to have an effect on us are
the following:

The OTS will be merged into the OCC and the authority of the other remaining bank regulatory agencies
restructured;

A new independent consumer financial protection bureau will be established within the Federal Reserve Board,
empowered to exercise broad regulatory, supervisory and enforcement authority with respect to both new and

existing consumer financial protection laws;

New capital regulations for thrift holding companies will be adopted and any new trust preferred securities will
no longer count toward Tier 1 capital;

The current prohibition on the payment of interest on demand deposits will be repealed, effective July 21,
2011;

The standard maximum amount of deposit insurance per customer is permanently increased to $250,000 and
non-interest bearing transaction accounts will have unlimited deposit insurance through January 1, 2013;

The deposit insurance assessment base calculation will be expanded to equal a depository institution s total
assets minus the sum of its average tangible equity during the assessment period.

Table of Contents 53



Edgar Filing: FARMERS NATIONAL BANC CORP /OH/ - Form S-1/A

New corporate governance requirements applicable generally to all public companies in all industries will
require new compensation practices, including, but not limited to, requiring companies to claw back incentive
compensation under certain circumstances, to provide shareholders the opportunity to
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cast a non-binding vote on executive compensation, to consider the independence of compensation advisors
and new executive compensation disclosure requirements.

Many provisions of the Dodd-Frank Act will not be implemented immediately and will require interpretation and rule
making by federal regulators. Farmers is closely monitoring all relevant sections of the Dodd-Frank Act to ensure
continued compliance with laws and regulations. While the ultimate effect of the Dodd-Frank Act on Farmers cannot
be determined yet, the law is likely to result in increased compliance costs and fees paid to regulators, along with
possible restrictions on Farmers operations.

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

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

Future FDIC premiums could be substantially higher and would have an unfavorable effect on earnings.

The FDIC projects higher premiums to be necessary because financial institution failures resulting from the depressed
market conditions have depleted and may continue to deplete the deposit insurance fund and reduce its ratio of
reserves to insured deposits. The FDIC, in an effort to avoid larger increases in the premiums, has already taken action
to collect FDIC premiums for the next three years in advance. If any additional assessments or large premium
increases occur in the future, such actions would negatively affect our financial condition and results of operation.

We depend on our subsidiaries for dividends, distributions and other payments.

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

Federal and state statutory provisions and regulations limit the amount of dividends that our banking and other
subsidiaries may pay to us without regulatory approval. Our banking subsidiaries generally may not, without prior
regulatory approval, pay a dividend in an amount greater than their undivided profits. In addition, the prior approval of
the OCC is required for the payment of a dividend by Farmers Bank if the total of all dividends declared in a calendar
year would exceed the total of its retained net income for the year combined with its retained net income for the two
preceding years. The Federal Reserve Board and the OCC have issued policy statements that provide that insured
banks and bank holding companies should generally only pay dividends out of current operating earnings. The ability
of Farmers Bank to pay dividends in the future is currently influenced, and could be further influenced, by bank
regulatory policies and capital guidelines and may restrict our ability to declare and pay dividends.
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We may not be able to attract and retain skilled people.

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

We may be adversely impacted by weakness in the local economies we serve.

Our business activities are geographically concentrated in Northeast Ohio and, in particular, Mahoning, Trumbull and
Columbiana County, Ohio, where commercial activity has deteriorated at a greater rate than in other parts of Ohio and
in the national economy. This has led to and may lead to further unexpected deterioration in loan quality, and slower
asset and deposit growth, which may adversely affect our business, financial condition and results of operations.

The soundness of other financial institutions could adversely affect us.

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

Impairment of investment securities, goodwill, other intangible assets, or deferred tax assets could require charges
to earnings, which could result in a negative impact on our results of operations.

In assessing the impairment of investment securities, we consider the length of time and extent to which the fair value
has been less than cost, the financial condition and near-term prospects of the issuers, whether the market decline was
affected by macroeconomic conditions and whether we have the intent to sell the debt security or will be required to
sell the debt security before its anticipated recovery. Under current accounting standards, goodwill and certain other
intangible assets with indeterminate lives are no longer amortized but, instead, are assessed for impairment
periodically or when impairment indicators are present. Assessment of goodwill and such other intangible assets could
result in circumstances where the applicable intangible asset is deemed to be impaired for accounting purposes. Under
such circumstances, the intangible asset s impairment would be reflected as a charge to earnings in the period.
Deferred tax assets are only recognized to the extent it is more likely than not they will be realized. Should our
management determine it is not more likely than not that the deferred tax assets will be realized, a valuation allowance
with a change to earnings would be reflected in the period.

A substantial decline in the value of our Federal Home Loan Bank of Cincinnati common stock may adversely
affect our financial condition.

We own common stock of the Federal Home Loan Bank of Cincinnati (the FHLB ), in order to qualify for membership
in the Federal Home Loan Bank system, which enables us to borrow funds under the Federal Home Loan Bank

advance program. The carrying value of our FHLB common stock was approximately $3.1 million as of

September 30, 2010.

Published reports indicate that certain member banks of the Federal Home Loan Bank system may be subject to asset

quality risks that could result in materially lower regulatory capital levels. In December 2008, certain member banks
of the Federal Home Loan Bank system (other than the FHLB) suspended dividend payments and the repurchase of
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capital stock until further notice. In an extreme situation, it is possible that the capitalization of a Federal Home Loan
Bank, including the FHLB, could be substantially diminished or reduced to zero. Consequently, given that there is no
market for our FHLB common stock, we believe that there is a risk that our investment could be deemed
other-than-temporarily impaired at some time in the future.
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If this occurs, it may adversely affect our results of operations and financial condition. If the FHLB were to cease
operations, or if we were required to write-off our investment in the FHLB, our business, financial condition,
liquidity, capital and results of operations may be materially adversely affected.

Our business strategy includes significant growth plans. Our financial condition and results of operations could be
negatively affected if we fail to grow or fail to manage our growth effectively.

We intend to continue pursuing a profitable growth strategy both within our existing markets and in new markets. Our
prospects must be considered in light of the risks, expenses and difficulties frequently encountered by companies in
significant growth stages of development. We cannot assure you that we will be able to expand our market presence in
our existing markets or successfully enter new markets or that any such expansion will not adversely affect our results
of operations. Failure to manage our growth effectively could have a material adverse effect on our business, future
prospects, financial condition or results of operations and could adversely affect our ability to successfully implement
our business strategy. Also, if we grow more slowly than anticipated, our operating results could be materially
adversely affected.

Risks Related to the Rights Offering

The amount of proceeds that will be raised in the offering is uncertain and the amount available to us to contribute
to Farmers Bank and to fund growth may vary from the estimates set forth in this prospectus.

This offering is being made on a best efforts basis and is not subject to any minimum subscription condition. We
cannot assure you that the offering will be fully subscribed, and the actual proceeds that we receive may vary
significantly from the amounts estimated in this prospectus on the assumption that the offering is fully subscribed. The
net proceeds may also vary because total expenses relating to the offering may be more or less than our estimates. For
example, our expenses will increase if common shares are sold to standby investors and in the public reoffer, if any.
Accordingly, the amount available to us to contribute to Farmers Bank and to fund future growth may vary from the
estimates set forth in this prospectus.

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

If you exercise your subscription rights to purchase common shares in the rights offering, you may not be able to sell
them later at or above the $ purchase price in the rights offering. The actual market price of our common

shares could be subject to wide fluctuations in response to numerous factors, some of which are beyond our control.
These factors include, among other things, actual or anticipated variations in our costs of doing business, operating
results and cash flow, the nature and content of our earnings releases and our competitors earnings releases, changes in
financial estimates by securities analysts, business conditions in our markets and the general state of the securities
markets and the market for other financial stocks, changes in capital markets that affect the perceived availability of
capital to companies in our industry, governmental legislation or regulation, currency and exchange rate fluctuations,

as well as general economic and market conditions, such as downturns in our economy and recessions.

Once you exercise your subscription rights, you may not revoke them. If you exercise your subscription rights and,
afterwards, the public trading market price of our common shares decreases below the subscription price, you will
have committed to buying common shares at a price above the prevailing market price and could have an immediate
unrealized loss. Our common shares are quoted on the OTCBB under the symbol FMNB.OB, and the last reported
sales price of our common shares on the OTCBB on December 16, 2010 was $3.48 per share. We cannot assure you
that the market price of our common shares will not decline after you exercise your subscription rights. Moreover, we
cannot assure you that following the exercise of your subscription rights you will be able to sell your common shares
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at a price equal to or greater than the subscription price.
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The subscription price determined for the rights offering is not an indication of the fair value of our common
shares.

The price of the shares offered in the rights offering was determined by us based on a variety of factors, including:

The results of negotiations with prospective standby investors;

the earnings per share and the per share book value of our common shares;

the trading history of our common shares;

our operating history and prospects for future earnings;

our current performance;

the prospects of the banking industry in which we compete;

the general condition of the securities markets at the time of the offering; and

the prices of equity securities and equity equivalent securities of comparable companies.
In conjunction with its review of these factors, the board of directors also reviewed our history and prospects,
including our past and present earnings, our prospects for future earnings, our current financial condition and
regulatory status. The per share subscription price is not necessarily related to our book value, net worth or any other
established criteria of fair value and may or may not be considered the fair value of our common shares to be offered
in the rights offering. After the date of this prospectus, our common shares may trade at prices below the subscription
price.
The share offering may reduce your percentage ownership in Farmers.
Even if our current shareholders fully exercise their basic subscription rights, they will experience dilution to their
percentage ownership of our outstanding common shares as a result of the share offering. In addition, current
shareholders who do not exercise a certain level of their oversubscription privilege will experience dilution as a result
of the sale of shares to standby investors and in a public reoffering, if any. Standby investors will be able to purchase
additional common shares beyond those shares issuable upon exercise of the subscription rights. We are obligated to
sell additional shares to standby investors because the standby investors have a right to purchase 2,053,136 shares,
which may include treasury shares, even if we issue all of the shares issuable upon exercise of basic subscription
rights and oversubscription privileges.
You may not revoke your exercise of rights; we may terminate the rights offering.
Once you have exercised your subscription rights, you may not revoke your exercise even if you learn information
about us that you consider to be unfavorable. We may terminate the rights offering at our discretion. If we terminate
the rights offering, neither we nor the subscription agent will have any obligation to you with respect to the rights

except to return any payment received by the subscription agent, without interest or penalty.

You will not be able to sell the shares you buy in the rights offering until you receive your share certificates or your
account is credited with the common shares.
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If you purchase our common shares in the rights offering by submitting a rights certificate and payment, we will mail
you a share certificate as soon as practicable after January 14, 2011, or such later date as to which the rights offering
may be extended. If your shares are held by a custodian bank, broker, dealer or other nominee and you purchase our
common shares, your account with your nominee will be credited with the common shares you purchased in the rights
offering as soon as practicable after the expiration of the rights offering, or such later date as to which the rights
offering may be extended. Until your share certificates have been delivered or your account is credited, you may not
be able to sell your shares even though the common
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shares issued in the rights offering will be quoted for trading on the OTCBB. The share price may decline between the
time you decide to sell your shares and the time you are actually able to sell your shares.

Our common shares represent equity interests in Farmers and rank junior to all of our existing and future
indebtedness. Regulatory, statutory and contractual restrictions may limit or prevent us from paying dividends on
our common shares and there is no limitation on the amount of indebtedness we may incur in the future.

Our common shares are equity interests in Farmers. As such, our common shares rank junior to all of our indebtedness
and to other non-equity claims with respect to assets available to satisfy claims on Farmers, including in a liquidation.
Additionally, unlike indebtedness, for which principal and interest customarily are payable on specified due dates, in
the case of our common shares: (i) dividends are payable only when, as and if authorized and declared by our board
and depend on, among other things, our results of operations, financial condition, debt service requirements, other
cash needs and any other factors our board deems relevant; and (ii) as an Ohio corporation, under Ohio law, we are
subject to restrictions on payments of dividends out of lawfully available funds. We and our subsidiaries may incur
substantial amounts of additional debt and other obligations that will rank senior to our common shares.

We could change or eliminate our historic practice of paying dividends in the future.

Holders of our common shares are entitled to receive dividends only when, as and if declared by our board of
directors. Although we have historically paid dividends on our common shares, we are not required to do so, and our
board of directors could reduce or eliminate dividends paid on our common shares in the future. Consequently,
prospective investors should not expect that future dividends will be paid at current levels or at all. Future
modifications, reductions or the elimination of dividends paid on our common shares could adversely affect the
market price of our common shares.

The low trading volume in our common shares may adversely affect your ability to resell shares at prices that you
find attractive, or at all.

Our common shares are traded on the OTCBB. The average daily trading volume for our common shares is less than
larger financial institutions. During the past 12 months, the average daily trading volume for our common shares on
the OTCBB was approximately 2,440 shares. Due to its relatively small trading volume, sales of our common shares
may place significant downward pressure on the market price of our common shares. Furthermore, it may be difficult
for holders to resell their shares at prices they find attractive, or at all.

The price of our common shares may fluctuate significantly and this may make it difficult for you to resell our
common shares when you want or at prices you find attractive.

The market value of our common shares will likely continue to fluctuate in response to a number of factors, most of
which are beyond our control. The market value of our common shares may also be affected by conditions affecting
the financial markets generally, including the recent volatility of the trading markets. These conditions may result in:
(1) fluctuations in the market prices of stocks generally and, in turn, our common shares; and (ii) sales of substantial
amounts of our common shares in the market, in each case that could be unrelated or disproportionate to changes in
our operating performance. These broad market fluctuations may adversely affect the market value of our common
shares. A significant decline in our share price could result in substantial losses for shareholders and could lead to
costly and disruptive securities litigation.

Anti-takeover provisions could negatively impact our shareholders.
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Provisions of Ohio law, our Articles, and our Amended Code of Regulations, which we refer to as the Regulations
and, collectively with the Articles, as our Corporate Governance Documents, could make it more difficult for a third
party to acquire control of us or could have the effect of discouraging a third party from attempting to acquire control
of us.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained in, or incorporated by reference into, this prospectus are forward-looking statements
within the meaning of the federal securities laws, including, without limitation, statements regarding our outlook on
earnings, asset quality, projected growth, capital position, business opportunities in our markets and economic
conditions, and are based upon management s beliefs as well as assumptions made based on data currently available to
management. When we use words like believe, intend, plan, may, continue, project, would, expect,

should, will and similar expressions, you should consider them as identifying forward-looking statements. These
forward-looking statements are not guarantees of future performance, and a variety of factors could cause our actual
results to differ materially from the anticipated or expected results expressed in these forward-looking statements.
Many of these factors are beyond our ability to control or predict, and readers are cautioned not to put undue reliance
on those forward-looking statements. The following list, which is not intended to be an all-encompassing list of risks
and uncertainties affecting us, summarizes several factors that could cause our actual results to differ materially from
those anticipated or expected in these forward-looking statements:

general economic conditions in market areas where we conduct business, which could materially impact credit
quality trends;

business conditions in the banking industry;

the regulatory environment;

fluctuations in interest rates;

demand for loans in the market areas where we conduct business;

rapidly changing technology and evolving banking industry standards;

competitive factors, including increased competition with regional and national financial institutions;

new service and product offerings by competitors and price pressures; and

other like items.
We undertake no obligation to update publicly forward-looking statements, whether as a result of new information,
future events or otherwise, except as may be required by law. You are advised, however, to consult any further
disclosures we make on related subjects in our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and
Current Reports on Form 8-K filed with the SEC. Also note that we provide cautionary discussion of risks,
uncertainties and assumptions relevant to our business in our Annual Report on Form 10-K, our Quarterly Reports on
Form 10-Q and in our Current Reports on Form 8-K incorporated by reference herein. These are factors that,
individually or in the aggregate, management believes could cause our actual results to differ materially from expected
and historical results. We note these factors for investors as permitted by the Private Securities Litigation Reform Act
of 1995. You should understand that it is not possible to predict or identify all such factors. Consequently, you should

not consider such disclosures to be a complete discussion of all potential risks or uncertainties.
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MARKET FOR COMMON SHARES AND OUR DIVIDEND POLICY

Our common shares are traded on the OTCBB. The average daily trading volume for our common shares is less than
larger financial institutions. During the past 12 months, the average daily trading volume for our common shares on
the OTCBB was approximately 2,440 shares. No assurance can be given that a very active trading market will develop
in the foreseeable future or can be maintained. As of December 16, 2010, we had approximately 13,609,716 common
shares outstanding, held by approximately 3,697 holders of record.

The following table sets forth the high and low closing sales prices per common share reported for the periods
presented, and the cash dividends paid per common share, for the periods shown.

Quarter Ended High Low Cash Dividend
December 31, 2010 (through December 16, 2010) $3.70 $ 3.48 $ 0.03
September 30, 2010 $4.10 $ 3.47 $ 0.03
June 30, 2010 $ 4.65 $ 3.50 $ 0.03
March 31, 2010 $4.80 $4.10 $ 0.03
December 31, 2009 $5.35 $4.01 $ 0.06
September 30, 2009 $ 6.00 $4.71 $ 0.06
June 30, 2009 $ 6.80 $4.75 $0.12
March 31, 2009 $ 6.05 $ 3.65 $0.12
December 31, 2008 $7.24 $ 3.55 $0.12

The amount and type (cash or shares), if any, of future dividends will be determined by our board and will depend on
our earnings, financial conditions and other factors considered by our board to be relevant. There can be no assurance
as to when, or if, our board will increase dividends above this level.

Additionally, the payment of cash dividends on our common shares will depend largely upon the ability of Farmers
Bank to declare and pay dividends to us. Farmers Bank s ability to pay dividends will depend primarily upon its
earnings, financial condition, and need for funds, as well as applicable governmental policies. Even if we have
earnings in an amount sufficient to pay dividends, Farmers Bank s board of directors may determine to retain earnings
for the purpose of funding growth. Farmers Bank generally pays a dividend to us to provide funds for: (i) dividends
the we pay our shareholders; (ii) treasury share repurchases; and (iii) other expenses.

There are various legal limitations with respect to Farmers Bank s ability to pay dividends to us and our ability to pay
dividends to shareholders. Under the Ohio General Corporation Law, we may pay dividends out of surplus, however
created, but must notify our shareholders if a dividend is paid out of capital surplus. Our ability to pay dividends to
our shareholders is largely dependent on the amount of dividends which may be declared and paid to us by our
subsidiaries. Under federal banking law, the prior approval of the Federal Reserve Board and the OCC may be
required in certain circumstances prior to the payment of dividends by us or Farmers Bank. The OCC has the authority
to prohibit a national bank from paying dividends if such payment is deemed to be an unsafe or unsound practice, and
the Federal Reserve Board has the same authority over bank holding companies.

The Federal Reserve Board has established guidelines with respect to the maintenance of appropriate levels of capital

by registered bank holding companies. Compliance with such standards, as presently in effect, or as they may be
amended from time to time, could possibly limit the amount of dividends that we may pay in the future. The Federal
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Reserve Board s guidelines generally require us to review the effects of the cash payment of dividends on common
shares and other Tier 1 capital instruments (i.e., perpetual preferred stock and trust preferred debt) on our financial
condition. The guidelines also require that we review our net income.

Any future determination to pay dividends will be at the discretion of our board, subject to applicable limitations
under Ohio law, and will be dependent upon our results of operations, financial condition, contractual restrictions and

other factors deemed relevant by our board.
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CAPITALIZATION

The following table presents our historical consolidated capitalization at September 30, 2010 and our pro forma
consolidated capitalization after giving effect to the receipt of net proceeds from the offering, assuming net proceeds

of approximately $ . The table also sets forth the historical regulatory capital ratios of Farmers and Farmers Bank at

September 30, 2010, and the pro forma regulatory capital ratios of Farmers Bank and Farmers, assuming the receipt
by Farmers Bank of $§  million of net proceeds from the offering, and further assuming that §  million of the
proceeds received by Farmers Bank were invested in assets with a risk weighting of 20%, and $  million were
invested in assets with a risk weighting of 50%.

Historical at Pro Forma at
September 30, September 30,
2010 2010

(Dollars in thousands)

Stockholders Equity:
Common Shares  Authorized 25,000,000 shares; issued 15,662,843 at

September 30, 2010; shares to be issued as adjusted™®) $ 96,014 $
Retained earnings 11,654
Accumulated other comprehensive income (loss), net of tax 8,936
Treasury stock, at cost; 2,053,136 shares (25,503)

Total Stockholders Equity $ 91,101 $
Capital Ratios for Farmers National Banc Corp.

Tier 1 Capital to average assets ratio 7.19%

Tier 1 to risk-weighted assets ratio 11.66%
Total capital to risk-weighted assets 12.87%
Capital Ratios for Farmers National Bank of Canfield

Tier 1 Capital to average assets ratio 6.90%

Tier 1 to risk-weighted assets ratio 11.02%
Total capital to risk-weighted assets 12.23%

(1) The number of common shares to be outstanding after the offering is based on the number of shares outstanding

as of September 30, 2010 and excludes shares reserved for issuance upon exercise of outstanding stock
options with a weighted-average exercise price of
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THE RIGHTS OFFERING
General

We are distributing to the holders of our common shares, at no cost to the holders, non-transferable rights to purchase
our common shares. We will distribute to each shareholder who owned shares at the end of the day on October 25,
2010, the record date, one right for each common share held of record. Each subscription right entitles the holder to a
basic subscription right and an oversubscription privilege. We will not issue fractional rights; the number of
subscription rights we offer to each shareholder will be rounded down to the nearest whole number.

There will be no public market for the rights. You may not sell, assign or otherwise transfer your rights, except
by operation of law in the event of your death or dissolution.

Basic Subscription Right

With your basic subscription right, you may purchase common shares per subscription right, subject to delivery
of the required documents and payment of the subscription price of $  per share, prior to the expiration of the rights
offering. Fractional common shares resulting from the exercise of the basic subscription right will be eliminated by
rounding down to the nearest whole share. You may exercise all or a portion of your basic subscription right.
However, if you exercise less than your full basic subscription right, you will not be entitled to purchase shares under
your oversubscription privilege.

Oversubscription Privilege

In the event that you purchase all of the common shares available to you pursuant to your basic subscription right, you
may also choose to purchase a portion of any common shares that are not purchased by other shareholders through the
exercise of their basic subscription rights. If sufficient common shares are available, we will seek to honor the
oversubscription requests in full. If oversubscription requests exceed the number of common shares available to be
purchased pursuant to the oversubscription privilege, we will allocate the available common shares among
shareholders who oversubscribed by multiplying the number of shares requested by each shareholder through the
exercise of their oversubscription privileges by a fraction which equals (x) the number of shares available to be issued
through oversubscription privileges divided by (y) the total number of shares requested by all subscribers through the
exercise of their oversubscription privileges. As described above for the basic subscription right, we will not issue
fractional shares through the exercise of oversubscription privileges.

Expiration Time

The subscription period, during which you may exercise your subscription rights, expires at 5:00 p.m., Eastern Time,
on January 14, 2011, which is the expiration of the rights offering. If you do not exercise your subscription rights prior
to that time, your subscription rights will expire and will no longer be exercisable. We will not be required to issue
common shares to you if the subscription agent receives your rights certificate or your subscription payment after that
time. We have the option to extend the rights offering without notice to you. In no event will the expiration date be
later than January 21, 2011. We may extend the expiration of the rights offering by giving oral or written notice to the
subscription agent prior to the expiration of the rights offering. If we elect to extend the expiration of the rights
offering, we will issue a press release announcing such extension no later than the next business day after the board of
directors determines to extend the rights offering.
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If you hold your common shares in the name of a custodian bank, broker, dealer or other nominee, your nominee will
exercise the subscription rights on your behalf in accordance with your instructions. Your nominee may establish a
deadline that may be before the 5:00 p.m., Eastern Time, January 14, 2011, expiration date that we have established
for the rights offering.
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Standby Purchase Agreements

We anticipate that we will enter into standby purchase agreements pursuant to which an aggregate of 12 investors, as
standby investors, will severally agree to acquire fromus at$  per share up to 2,053,136 common shares
(maximum), subject in each case to possible reduction under certain circumstances. See ~ Regulatory Limitation
beginning on page 40 of this prospectus. In the event that there are not sufficient common shares remaining upon
completion of the rights offering to satisfy the number of common shares we are required to sell pursuant to the terms
of the standby purchase agreements, we will issue 2,053,136 common shares to the standby investors out of our
available treasury shares, which are not subject to preemptive rights. See  STANDBY PURCHASE AGREEMENTS
beginning on page 45 of this prospectus.

Reasons for the Rights Offering

The issuance of our common shares generally is subject to preemptive rights, which provide 