COMPENSATION SOLUTIONS TO REWARD TODAY’S DIRECTORS & EXECUTIVES

November 10 -11, 2009

Four Seasons Resort & Club, Dallas at Las Colinas
Dallas, Texas
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Understanding the New Compensation Landscape

Gain insight from respected advisers and knowledgeable bank officers and directors on the ramifications of recent requlations on the
industry as a whole, and other potential legislation. Learn how your board should be responding to the current market turmoil in the
compensation and motivation of your senior management team, while managing both the CEQ's and shareholders' expectations.

Free Customized Board Review and CEQ Benchmarks

Amalfi Consulting will provide each participant with a FREE customized bank board and CEO compensation review, plus the option for a
FREE private consultation at the conference. The custom reports will provide competitive benchmarks for your bank compared to relevant
peers in your market. These special offers are exclusive to Bank Executive & Board Compensation conference attendees only!

Peer Breakouts Tailored to Your Institution's Size

Separate conference tracks for large banks, public community banks, and private/thinly traded banks provide participants the opportunity
to meet with peers in breakout sessions appropriate to their respective size and goals, allowing directors and officers to gain the most
relevant information they need to make more informed compensation decisions.

Who Should Attend

« Compensation Committee Chairs - Presidents « Corporate Secretaries

« Compensation Committee Members < Human Resources Officers < Senior Management

« Chief Executive Officers « Chief Financial Officers RiskMetrics Group
+ Chairmen of the Board + General Counsel IS5 Governance Services

Accredited Director Education Program

SPECIAL FEATURE

BANK COMPENSATION
COMMITTEE PEER EXCHANGE

Monday, November 9, 2009 (Pre-conference)

The day before the conference, Bank Director and NASDAQ OMX Group will hold a unique forum specifically for compensation committee chairs and
human resources directors only. Participants are divided based on the size of their institution to share challenges and solutions with their peers in
a closed-door, off-the-record setting. Contact Bank Director for more information. There is no additional fee for participation in the Peer Exchange
but space is limited.




FEATURED SPEAKERS

Amador $. Bustos
Compensation Committee Chair
American River Bankshares

Karla Gehlen
SVP, Human Resources
Sterling Savings Bank (Spokane, WA)

Linda Johnston
SVP, Human Resources
Berkshire Bank

Thomas A. Daiber
President & CEO
Centrue Financial Corporation

Susan D. Goff
Compensation Committee Chair
Sandy Spring Bancorp Inc.

John Miller
Compensation Committee Chair
Paragon Bank

John R. Ferris
Compensation Committee Chair
Danvers Bancorp Inc.

Kenneth A. Guenther

Former President

Independent Community Bankers
of America

Thomas M. 0'Brien
President & CEO

State Bank of Long Island
and State Bancorp Inc.

Steven D. Fritts
Associate Director
Risk Management Policy, FDIC

Heather M. Hammitt

EVP, Head of Human Resources &
Corporate Communications
Centrue Financial Corporation

The Hon. Michael G. Oxley
Vice Chairman

NASDAQ OMX Group

Former Member, U.S. House
of Representatives




CONFERENCE AGENDA

Tuesday, November 10, 2009

7:00 a.m. - 8:00 a.m.
Breakfast and Registration

8:00 a.m. - 8:10 a.m.

Welcome
TK Kerstetter, President & CEO, Board Member Inc. /Bank Director magazine
Stephen Valenta, Director, Corporate Client Group, The NASDAQ OMX Group

8:10 a.m. - 9:00 a.m.

The Compensation Committee’s New World

Amador $. Bustos, Compensation Committee Chair, American River Bankshares
John R. Ferris, Compensation Committee Chair, Danvers Bancorp Inc.

Susan D. Goff, Compensation Committee Chair, Sandy Spring Bancorp Inc.
Todd A. Leone, President & Founder, Amalfi Consulting

This “How To" session will feature a panel of experienced compensation committee chairs who will share insight from their own
experiences and debate the emerging compensation practices for bank boards to consider for 2010.

9:00 a.m. - 9:50 a.m.

Measuring Success: Pay for Performance and Peer Groups
John Miller, Compensation Committee Chair, Paragon Bank
Thomas M. 0Brien, President & CEO, State Bancorp Inc. and State Bank of Long Island

Is “pay for performance” dead or alive? What does pay for performance look like in the new environment? How should banks determine
performance targets in a challenging and unpredictable environment? And how can banks measure the success of their programs? This panel
will help participants learn how to set appropriate performance metrics, select peer groups, and evaluate your compensation programs.

9:50 a.m. - 10:10 a.m.
Refreshment Break

10:10 a.m. - 10:30 a.m.

Are Your Executive & Board Compensation Plans Competitive?
Todd A. Leone, President & Founder, Amalfi Consulting

Amalfi Consulting will provide an extensive review of how to interpret the customized compensation packets that all attendees
will receive at the event, developed specifically for each attendee’s bank.

10:30 a.m. - 11:10 a.m.

Industry Update
John 6. Duffy, Chairman & CEO, Keefe, Bruyette & Woods Inc.

Find out what the current economic environment means for the financial services industry over the next 12 months.

11:15 a.m. - 12:30 p.m.
Attendee Peer Collaboration

Back by popular demand! Don't miss a unique opportunity to brainstorm, network, and share insights in small peer groups.
Participants will be divided based on their institution's asset size to debate a short list of relevant topics.
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12:30 p.m. - 1:30 p.m.
Lunch

1:30 p.m. - 2:20 p.m.

What Have We Learned - TARP's Impact on Public and Private Institutions
Steven D. Fritts, Associate Director, Risk Management Policy, FDIC

Donald L. Norman Jr., Partner, Barack Ferrazzano

Susan C. 0'Donnell, Managing Director, Pearl Meyer & Partners

TARP versus Non-TARP banks: What does it mean for the industry, specifically related to the compensation of executives at institutions with
or without government funding? What is the future of severance, change-in-control benefits, and golden parachutes? Will TARP banks lose talent to
non-TARP banks due to stricter compensation requirements? Find out the answers to these questions and more from a panel of respected experts!

2:25 p.m. - 3:15 p.m. (select one)

€ Public Banks: Understanding and Assessing Risks in Incentive Plans
Eric Kracov, Partner, Kilpatrick Stockton LLP
Speaker to be announced

€ Private Banks: Understanding and Assessing Risks in Incentive Plans
Michael Blanchard, Partner, Blanchard Chase & Associates
Laura G. Thatcher, Partner, Alston & Bird LLP

Assessing risk in incentive compensation plans is a topic of debate within the banking industry in the current economic environment. From the TARP

rules to requlatory assessment, all types of incentive compensation plans to all employees should be reviewed and analyzed to ensure they do not
threaten the long-term viability of the bank. Find out what plan design factors may encourage risky behavior and how you can most appropriately
build both annual and long-term incentive plans for 2010 given the uncertainty of the environment and challenge to drive the right behaviors in
your executives. Attendees will be divided into groups of publicly traded and privately held institutions to gain the most relevant insight.

315 p.m. - 3:35 p.m.
Refreshment Break

3:35p.m. - 4:25 p.m
Peer Breakouts: Non-Cash Compensation (select one)

€ Large Banks
Laura Hanf, Vice President, Pearl Meyer & Partners
Thomas Hutton, Partner, Kilpatrick Stockton LLP
Linda Johnston, SVP, Human Resources, Berkshire Bank

€@ Public Community Banks
Matt Brei, Vice President, Amalfi Consulting
Karla Gehlen, SVP, Human Resources, Sterling Savings Bank (Spokane, WA)
Donald L. Norman Jr., Partner, Barack Ferrazzano

€ Private/Thinly Traded Banks

Diana Chase, Partner, Blanchard Chase & Associates
Jane Prescott, SVP, Human Resources, Georgian Bank

How should banks consider equity that is underwater? How should boards respond to restricted stock and option awards after a precipitous fall in
stock price? What retention and motivation issues should be considered related to non-cash compensation? Gain insight on current trends in options,
restricted stock, performance based equity, and more.
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4:30 p.m. - 5:20 p.m.
Topic Breakouts (select one)

€ Compensation in a TARP World
Gayle Appelbaum, Managing Director & Founder, Amalfi Consulting
Jean Riley, Vice President, Amalfi Consulting

Given the complexities of compensation planning in today’s market, what are banks doing who have TARP money? This session explores
various methods and techniques of addressing these unique compensation planning areas.

© Preparing for Say on Pay
David Dewberry, Vice President, Pearl Meyer & Partners
Susan C. 0'Donnell, Managing Director, Pearl Meyer & Partners

Say on Pay-an annual, non-binding shareholder vote on a company's executive compensation program-is already mandatory for hundreds of TARP
participants. Congress, along with the SEC and other requlatory agencies, is now moving to require that all public companies provide a Say on

Pay vote as soon as the 2010 proxy season. This session will discuss the immediate steps that public banks, in particular, must take to understand

the process and ensure a positive shareholder vote. The presenters will also report on a new Pearl Meyer & Partners survey of attitudes toward, and
approaches being taken to, Say on Pay across all industries, as well as the results of shareholder votes on pay among TARP banks in 2009.

€ Directors & Officers Liability Litigation Trends and the Underwriting
“Red Flags” Associated with Executive Compensation
Dennis Gustafson, Managing Director, Financial Institutions Practice Leader, Carpenter Moore, A NASDAQ Company

This interactive discussion will look at recent D&O liability trends and how the banking industry has been impacted. The session will specifically
address the impact of compensation on the management liability policies (D&0, Employment Practices, Fiduciary Liability, etc.) including:

+ Potential for wrongful termination suits

« Concerns regarding the granting and re-pricing of stock options and the potential for derivative actions

« Impact of Rule 10b5-1 plans

+ Terms and Conditions discussions including what is still available and no longer available in the marketplace

5:30 p.m. - 6:30 p.m.
Reception

4 [ -

“'This conference is the best opportunity to not only exchange ideas for bank
compensation planning, but to meet and interface with other bank directors.

- Gregory Morris, director, Founders Community Bank, and 2008 Bank Executive & Board Compensation conference atfendee
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Wednesday, November 11, 2009

7:30 a.m. - 8:20 a.m.
Topic Breakouts (select one)

@ Director and Executive Liability for TARP Risk Assessment and Certifications
Andrew K. Strimaitis, Partner, Barack Ferrazzano

Under TARP requlations, directors and executives must conduct, disclose, and certify to a risk assessment of all incentive compensation plans and
CEOs and CFOs must certify to compliance with all applicable executive compensation rules. This session will discuss the required risk assessment
that the board and management must make and the disclosures and certifications required of all parties. Participants will gain an understanding
of the legal aspects of the risk assessment and such disclosures and certifications, including the analysis that should be undertaken and the
documentation that should be retained.

@ The Board's Role in the Emerging Age of Federal Regulation of Bank Compensation
Thomas Hutton, Partner, Kilpatrick Stockton LLP
Eric Kracov, Partner, Kilpatrick Stockton LLP

This session will review the development and implementation of sound governance practices for compensation and benefits in the emerging age
of federal requlation of bank compensation. Participants will look at the key issues compensation committees must consider and how effective
committees will address these issues in practice.

€@ Internal Pay Equity: Is Your Board at Risk?

Michael Blanchard, Partner, Blanchard Chase & Associates

Diana Chase, Partner, Blanchard Chase & Associates

The Paycheck Fairness Act of 2009, passed by the House of Representatives and expected to be passed by the Senate, could have a far reaching
impact on all organizations-making it easier for employees to file class action suits for pay discrimination. All CEOs, HR directors, and board
members need to understand the potential impact of the Act and how to respond. This session will discuss how management and the board can
ensure the organization is following the appropriate record keeping for base pay increases, incentives, and performance reviews for employees
throughout the company, and how to respond if pay equity is called into question.

8:30a.m. - 8:35a.m.
Day 2 Welcome

Jack Milligan, Associate Publisher and Group Manager, Bank Director magazine

8:35a.m. - 9:25 a.m.

Dealing With the Current Environment and Its Impact on Bank Boards
Kenneth A. Guenther, Former President, Independent Community Bankers Association
The Hon. Michael G. Oxley, Vice Chairman, The NASDAQ OMX Group; Former Member, U.S. House of Representatives

As the banking industry prepares for more reqgulation, how can boards be sure they are adequately prepared to respond? Gain insight on what practices
and policies requlators, legislatures, and other watchdog groups advocate to serve the best interests of shareholders and other corporate stakeholders.

9:25a.m. - 10:15 a.m.

Case Study: Creating Harmony Among the Ranks

Thomas A. Daiber, President & CEO, Centrue Financial Corporation

Michael A. Griffith, Compensation Committee Chair, Centrue Financial Corporation

Heather M. Hammitt, EVP and Head of Human Resources & Corporate Communications, Centrue Financial Corporation
Moderator: Gayle Appelbaum, Managing Director & Founder, Amalfi Consulting

This session will look at how the HR department can facilitate the effectiveness of the compensation committee, as well as what management,
HR, and the compensation committee should expect from each other.
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10:15 a.m. - 10;35 a.m.
Refreshment Break

10:35 a.m. - 11:25 a.m.
Workshops (select one)
€ The Role of the Board in Management Succession

Susan C. 0'Donnell, Managing Director, Pearl Meyer & Partners
Sharon D. Randaccio, Former Compensation Committee Chair, First Niagara Financial Group

Management succession is one of the most fundamental board duties. Gain a better understanding of the value of succession planning and how
to establish a talent management process to develop and grow an internal pool of qualified candidates for the future.

€@ Compensation Benchmarking in a Down Market
Todd A. Leone, President & Founder, Amalfi Consulting
Mike Point, Vice President, Amalfi Consulting

With nearly half of banks CEOs not receiving a bonus, how does a bank go about assessing market compensation? This session will address
current techniques for setting performance plan design in today’s unique market.

€ Developing Viable Strategies for Executive Benefits
Ken Derks, Independent Consultant, Clark Consulting

This workshop will help answer important questions, such as:

+ Can you retain and reward high performing executives with a retirement benefit of 40% of final pay?

« How can you craft longer term goals that help reward long term performance and responsible risk taking?
+ |s deferred compensation still a viable strategy for executives?

11:30 a.m. - 12:20 p.m.
Topic Breakouts

The 7:30 a.m. morning topic breakouts will be repeated.

1:00 p.m.
Optional Golf
There will not be an official golf tournament associated with this year's conference. Bank Director will assist in putting together foursomes for Wednesday

afternoon. We have 24 slots available for the Cottonwood Valley course at a negotiated discounted rate of $205 per person (rental clubs/shoes are an
additional fee). Tee times will begin at 1:00 p.m.

HOTEL INFORMATION

Discounted Hotel Rates & Accommodations

Accommodations are not included in the registration fee. Arrangements can be
made by calling the Four Seasons, Dallas at Las Colinas at (972) 717-0700. When making
your reservations, please identify yourself as a Bank Executive & Board Compensation
Conference attendee to receive the special room rate of $275. This special rate is .
available only until October 19, 2009, and space is limited. Four Seasons Resort & Club, Dallas at Las Colinas
4150 North MacArthur Blvd., Irving TX 75038
(972) 717-0700 - www.fourseasons.com/dallas




Phone (800) 452-9875 Fax (615) 309-3256
Website www.bankdirector.com/conferences E-mail conferences@boardmember.com
Mail 5110 Maryland Way, Suite 250, Brentwood, TN 37027

Name Nickname for Badge

Company Title

Address

City State

Phone E-mail

Bank Asset Size: Is your bank: (1 Publicly Traded ' Privately Held Are you a compensation committee chair? L1 Yes L No

Individual Rates
| Early Rate $995 (Rate Expires October 1, 2009) (1 Standard Rate $1,395

Gm“p Rates (per person for groups of three or more)
| Early Rate $895 (Rate Expires October 1, 2009) () Standard Rate $1,095

Please call if interested in bringing your full board. Additional discounts available.

] Non-Banker Rate $2,295

(This fee applies to attendees who are not officers or directors of an FDIC-insured financial institution.)

(L Enroll My Guest in the Guest Program  Guest's Name:

(850 fee includes Tuesday reception)

D YES, | am interested in receiving a FREE, one-year digital subscription to Corporate Board Member magazine, Bank Director's sister publication.
Please send this subscription to my email address:

Golf on Wednesday There will not be an official golf tournament associated with this year's conference. Bank Director will assist in putting together foursomes for Wednesday afternoon.
We have 24 slots available for the Cottonwood Valley course at a negotiated discounted rate of $205 per person (rental clubs/shoes are an additional fee). Tee times will begin at 1:00 pm.

(< YES, 1 am interested in playing Golf.

(1 1.am an attorney, and need Continuing Legal Education Credits for this event in the following states:
* All CLE requests must be received prior to the event. Many states have minimum deadlines. Requests received at or following the event for states not previously submitted for credit may not be processed.

Credit hours are not guaranteed and may vary by state.

(1 1am an accountant, and need Continuing Professional Education Credits.
* Board Member Inc., the parent company of Bank Director magazine, is registered with the National State Boards of Accountancy (NASBA) as a sponsor of continuing professional education on the
National Registry of CPE Sponsors. Visit our website for more information on CPE learning objectives, program levels, prerequisites, recommended credits, and complaint resolution.

PAYMENT INFORMATION
(] Visa (] MasterCard (] Discover 1 Amex (1 Bill Me (1 Check Enclosed

Name on Card Card number Exp. Date

Cancellation Policy:
Due to commitments and expenses, all cancellations after September 30, 2009 will be subject to a $150 processing fee. We regret that no refunds will be granted after
November 3, 2009, however, substitute participants are welcomed. Bank Director assumes no liability for any nonrefundable travel, hotel, or related expenses incurred by registrants.




CONFERENCE CO-HOSTS AND SPONSORS

BANK DIRECTOR.

I
M A G A Z I N E

NASDAQ OMX

ALSTON+BIRD..

CLARK

q KILPATRICK
A STOCKTON LLP

Attorneys at Law

PM  Pearl Meyer & Partners

Comprehensive Compensation®

Conference Co-Hosts

Bank Director is the premier magazine written for directors of financial companies. Each quarterly issue focuses on the information board
members need on the hottest topics in banking—from mergers and acquisitions to retail strategies, compensation to technology. Since its
inception in 1991, Bank Director has become recognized as an essential resource for the top decision makers in the financial industry.
www.bankdirector.com

The NASDAQ OMX Group, Inc. is the world's largest exchange company. It delivers trading, exchange technology and public company
services across six continents, with over 3,800 listed companies. NASDAQ OMX offers multiple capital raising solutions to companies
around the globe, including its U.S. listings market, NASDAQ OMX Nordic, NASDAQ OMX Baltic, NASDAQ OMX First North, and the U.S. 144A
sector. The company offers trading across multiple asset classes including equities, derivatives, debt, commodities, structured products
and exchange-traded funds. NASDAQ OMX technology supports the operations of over 70 exchanges, clearing organizations and central
securities depositories in more than 50 countries. NASDAQ OMX Nordic and NASDAQ OMX Baltic are not legal entities but describe the
common offering from NASDAQ OMX exchanges in Helsinki, Copenhagen, Stockholm, Iceland, Tallinn, Riga, and Vilnius. www.nasdagomx.com

Conference Sponsors

With 900 attorneys, Alston & Bird is a leading national AmLaw 100 firm. The firm’s core practice areas are intellectual property, complex
litigation, corporate and tax, with national industry focuses in energy and sustainability, health care, financial services and public policy.

The firm has built a reputation as one of the country’s best employers, appearing on FORTUNE magazine's ranking of the “100 Best Companies
to Work For” 10 consecutive years, an unprecedented accomplishment among law firms in the United States. The firm has offices in Atlanta,
Charlotte, Dallas, Los Angeles, New York, Research Triangle, Silicon Valley, Ventura County and Washington, D.C. www.alston.com

Amalfi Consulting, LLC has been providing compensation consulting solutions to clients for nearly a decade. Its consulting focus is on the
financial services industry, primarily banks, thrifts and other financial institutions. Amalfi has served over 400 clients on a national basis
through four offices located in Atlanta, Boston, Dallas and Minneapolis. Amalfi is focused on solving today's compensation issues. The firm's
full array of compensation services aims to serve clients from start-up organizations to those that are publicly traded. Amalfi Consulting is
a company that is truly independent. The owners are also employees of Amalfi Consulting, working with its clients each and every day.
www.amalficonsulting.com

Barack Ferrazzano is a law firm with a business oriented approach to handling client needs, including complex, time sensitive or high stakes
matters. One of the firm's primary areas of practice is the financial services industry, encompassing the entire spectrum of issues confronted
by a financial institution. The firm has represented over 250 financial institutions across the country in recent years and was ranked #1 in
the nation in number of bank and thrift merger and acquisition transactions announced during the past three years. The Financial Institutions
Group has national experience in debt and equity financings, de novo banks, requlatory issues, financial products and services, thrift
institutions, as well as an extensive executive compensation and employee benefits practice with a focus on the unique needs of financial
institutions. www.bfkn.com

Blanchard Chase is headquartered in Atlanta, GA and works exclusively with banks. The firm's partners have worked with over 300
community banks over the past 10 years. This specialized focus on the banking industry sets the firm apart from its competitors. The
group works with senior management and boards of directors on all facets of compensation for directors, executives, and staff level
employees. The firm's mission is to help clients attract, motivate, and retain their best employees. Blanchard Chase applies its extensive
knowledge and experience to ensure your programs maintain compliance with current regulations and provide you with the greatest
return on your investment in your employees. www.blanchardchase.com

Clark Consulting is a premier provider of customized long-term care programs and a leader in providing nonqualified executive benefits and
strategic financing solutions for inefficient or unfunded liabilities. Four decades of critical thinking and practical experience in the design of
thousands of benefit plans, and management of billions in assets, have earned the firm the privilege to serve leading corporations and banks
in the achievement of their financial goals. Clark Consulting supports you-today and into the future. www.clarkconsulting.com

Kilpatrick Stockton is a national law firm with nearly 500 lawyers in seven U.S. and two international offices. The firm's Financial
Institutions Practice is based in the Washington, DC office with over 20 lawyers dedicated to providing the full range of legal services to
financial institutions. The Financial Institutions Practice group includes lawyers who specialize in the unique compensation and benefits
needs of financial institutions, connecting clients with the knowledge necessary to ensure compliance with tax, securities and regulatory
requirements. www.kilpatrickstockton.com

For 20 years, Pearl Meyer & Partners (PM&P) has been an independent compensation consultancy. The firm serves as trusted advisor to
boards and their senior management in the areas of governance, strategy and compensation program design. Clients from the Fortune 500
to not-for-profits and emerging high-growth companies rely on Pearl Meyer & Partners to help align rewards with their long-term business
goals to create value for all stakeholders: shareholders, executives, and employees. www.pearimeyer.com




