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(A) For purposes of thisrule, "management” means any or all of the directors and officers of a
state bank.

(B) If management of a stock state bank, other than abank that is subject to the registration
requirements of section 12 of the Securities Exchange Act of 1934, 15 U.S.C. 78|, as amended,
provides a proxy form for a meeting of the bank's shareholders, or otherwise solicits proxiesfor
such a meeting:

(1) Management shall provide a proxy form that:

(a) Identifies the form as management's and the meeting to which it applies;

(b) Identifies management's designated proxy committee;

(c) Identifies each proposal on which there will be a shareholder vote at the meeting;

(d) Indicates management's recommendation on each proposal on which there will be a shareholder
vote at the meeting;

(e) Provides the opportunity for a shareholder giving the proxy to direct that the proxyholder vote the
shares for or against or abstain from voting on each proposal on which there will be a shareholder
vote at the meeting;

(f) If the meeting is an annual meeting, or is otherwise a meeting at which directors will be elected:

() ldentifiesthe persons management recommends be elected as directors; and

(if) Providesthe opportunity for the shareholder giving the proxy to direct the proxyholder to vote
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for al of the persons management recommends, against al of the persons management

recommends, or for some and not for others;

(g) Statesthat the shareholder giving the proxy may revoke the proxy at any time before the

completion of the meeting for which the proxy is given and any adjournments thereof by:

(i) Attendingthe meeting or any adjournment thereof and advising the secretary of the bank of the
shareholder's intent to vote the shares;

(i) By giving noticein writing to the secretary of the bank of the revocation of the proxy; or

(i) By givinga subsequent proxy;

(h) Providesthat the proxyholder has the authority to vote the sharesfor which the proxy is given at
the meeting as scheduled and at any adjournment thereof unless the shareholder giving it revokes the

proxy;

(i) Requires each holder of the shares for which the proxy is given to sign and date the form and, if
signing in a representative capacity, to designate the capacity in which signing; and

() Requiresthat the holder(s) of the shares for which the proxy is given indicate the number of
shares for which the proxy is given.

(2) The proxy form may:
(a) Indicate that for any matter or election for which the shareholder has not directed how the
proxyholder isto vote the shares, the proxy holder is authorized to vote the shares in accordance with

management's recommendation; and

(b) Indicate that the proxyholder is authorized, in the proxyholder's discretion, to vote the shares on
any other matter that may properly come before the meeting.

(3) Management must also provide aproxy solicitation statement, and in that statement must:
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(&) Identify the meeting to which the statement applies;

(b) Name the officers and directors of the bank and indicate the date each director's term expires;

(c) ldentify management's proxy committee;

(d) State each proposal management intends to present to the shareholders at the meeting, state
management's position on each proposal, and explain the basis of management's position on each
proposal;

(e) State each proposal shareholders have properly presented for presentation at the meeting, identify
the shareholders making each shareholder proposal, state management's position on each shareholder
proposal, explain the basis of management's position on each shareholder proposal, and, if requested
to do so, state the proposing shareholders reasons for making each shareholder proposal;

() Indicate where shareholders choosing to give management their proxies are to send the completed

proxy forms; and

(g) If the meeting is an annual meeting, or otherwise ameeting at which directors will be elected,
identify each person management recommends be elected at the meeting as a director, the term for
which each person would be elected, and management's basis for recommending that each person be
elected.

(C) Together with the notice of meeting, and the proxy form and proxy solicitation statement, if
any, management may include aless formal letter from the directors or one or more officers of the
bank, so long asthe letter is not inconsistent with the notice of meeting, proxy form, or proxy
solicitation statement, either by contradiction or inclusion of a proposal that was not disclosed in
accordance with thisrule.
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