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Section 5 – Corporate Governance and Management
Item 5.07.
(a)

Submission of Matters to a Vote of Security Holders.

On December 10, 2019, First Defiance Financial Corp. (“FDEF”) held a special meeting of its shareholders (the “Special Meeting”) in
Defiance, Ohio. Of the 19,729,215 shares of common stock, par value $0.01 per share, of FDEF (the “FDEF common stock”) issued and
outstanding at the close of business as of October 25, 2019, the record date for the Special Meeting, shareholders holding a majority of
the total number of outstanding shares of FDEF common stock entitled to vote were present or represented by proxy at the Special
Meeting, constituting a quorum for all matters to be presented at the Special Meeting.
The proposals listed below were submitted to a vote of shareholders at the Special Meeting and are described in detail in the joint proxy
statement/prospectus filed by FDEF with the Securities and Exchange Commission on October 30, 2019. The final results of the
shareholder votes at the Special Meeting are set forth below.

(b)

(i)

FDEF’s shareholders approved the adoption of the Agreement and Plan of Merger, dated as of September 9, 2019, as amended
from time to time, between FDEF and United Community Financial Corp. (“UCFC”), with final voting results as follows:
Number of Votes:
For
14,715,831

(ii)

Against
301,662

Broker Non-Votes
1,566,819

Abstain
143,620

FDEF’s shareholders approved the adoption of the Amended and Restated Articles of Incorporation of FDEF, with final voting
results as follows:
Number of Votes:
For
16,033,031

(iii)

Against
547,816

Broker Non-Votes
N/A

Abstain
147,085

FDEF’s shareholders approved the adoption of the Amended and Restated Code of Regulations of FDEF, with final voting
results as follows:
Number of Votes:
For
14,672,116

(iv)

Against
322,434

Broker Non-Votes
1,566,819

Abstain
166,563

FDEF’s shareholders did not approve, on a non-binding, advisory basis, the compensation to be paid to FDEF’s named
executive officers that is based on or otherwise relates to the merger of FDEF and UCFC, with final voting results as follows:
Number of Votes:
For
5,834,274

Against
8,886,911

Broker Non-Votes
1,566,819
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Abstain
439,928

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

FIRST DEFIANCE FINANCIAL CORP.

By: /s/ Paul D. Nungester, Jr.
Paul D. Nungester, Jr.
Chief Financial Officer
Date: December 10, 2019
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