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May 8, 2002

Dear Shareholder:

I am writing to inform you that Tom Williams has resigned his positions as
President, Chief Executive Officer and director of Rurban Financial Corp.
(Rurban) . The Company's Board of Directors has appointed Richard C. Burrows to
serve as interim President and Chief Executive Officer and has also established
a search committee which will begin working immediately.

Mr. Burrows' prior service with Rurban extended for more than 20 years, most
recently serving on the Board of Directors of Rurban and The State Bank and
Trust Company until 2001. Mr. Burrows also previously served as the President
and Chief Executive Officer of Rurban and The State Bank and Trust Company from
1985 to 1995 during which time the Company performed well with steady growth.
The Rurban board is confident that he will provide the necessary leadership to
guide the Company during this transition period.

Please contact Tina Farrington (419-784-2549) or Sandra Stockhorst
(419-784-4023) 1if you need additional information.

Additionally, find enclosed a slightly different version of RBNF's "Comparison
of Five-Year Cumulative Total Return" than was included in the proxy materials
for the annual meeting on May 30, 2002 that we previously mailed to you. On this
graph, we have replaced the S&P 500 Index with the Nasdag Bank Stock Index.

Sincerely,
RURBAN FINANCIAL CORP. Reminder
Please vote and return your proxy at
ur Annual Meeting on
Steven D. VanDemark May 30th.
Chairman e

Rurban Financial Corp.



