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ITEM 3. ADVISORY (NON-BINDING) VOTE APPROVING EXECUTIVE COMPENSATION

As discussed in the Compensation Discussion and Analysis beginning on page 21 of this proxy statement, the Board believes that our current executive -
compensation program directly links executive compensation to our performance and aligns the interests of our executive officers with those of our stockholders.
For example:

*  Although the Corporation was profitable for 2008, our executive officers received no year-end cash or equity incentive compensation for 2008 as
discussed in the Compensation Discussion and Analysis.

* We do not have any employment. severance or change in control agreements with any of our executive officers.

* We have a policy that prohibits future employment or severance agreements with executive officers that provide benefits exceeding two times base
salary and bonus unless approved by our stockholders.

* We encourage long-term stock ownership by our executive officers with award features such as no vesting on restricted stock and stock option awards
until the third anniversary of the grant and an additional three year hold requirement on net proceeds after stock option exercises.

*  We have stringent stock ownership requirements under which our Chief Executive Officer must hold at least 500,000 shares of our common stock and
our other executive officers must hold at least 150,000 shares for the length of their tenure at the Corporation,

*  Our executive officers do not earn any additional retirement income under any supplemental executive retirement plan.

» We have a recoupment policy under which the Board can require reimbursement of any incentive compensation paid to an executive officer
whose fraud or intentional misconduct caused the company to restate its financial statements.

The American Recovery and Reinvestment Act of 2009 (the “Act”) was enacted on February 17, 2009. The Act requires that any proxy statement for an annual
meeting of the stockholders of any TARP recipient during the period in which any obligation arising from financial assistance provided under the TARP remains
outstanding shall permit a separate stockholder vote to approve the compensation of executives, as disclosed pursuant to the compensation disclosure rules of the
Securities and Exchange Commission (the “Commission™) (which disclosure shall include the Compensation Discussion and Analysis. the compensation tables,
and any related material).

Accordingly, the Corporation presents the following advisory proposal for stockholder approval:

“Resolved, that the stockholders approve the compensation of executive officers, as disclosed pursuant to the compensation disclosure rules of the
Commission (which disclosure shall include the Compensation Discussion and Analysis, the compensation tables, and any related material) .”

The above referenced disclosures appear at pages 21 to 42 of this proxy statement.

Under the Act, your vote is advisory and is not binding on the Board. However, the Compensation and Benefits Committee of the Board will take into account
the outcome of the vote when considering future executive compensation decisions.

For the reasons above, the Board believes the compensation of our executive officers is appropriate and recommends a vote “FOR” approval of this
resolution (Item 3 on the proxy card).

ITEMS 4 THROUGH 11: STOCKHOLDER PROPOSALS

We received the stockholder proposals set forth below in Items 4 through 11. The Board disclaims any responsibility for the content of each of the proposals and
the statements in support of the proposals, which are presented in the form received from the stockholder. For the reasons set forth after each of these
proposals, the Board recommends a vote “*AGAINST” Items 4 through 11.
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