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DearMr. Hennig:

This is in response to your letter dated December 23,2014 concerning the
shareholder proposals submitted to TidelandsBaneshares by ThomasJ.Lykos, Jr.
Copiesof all of the correspondence on which this responseis based will be made
available on our websiteat http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.
For your reference,a brief discussion ofthe Division's informal procedures regarding
shareholder proposalsis alsoavailable at the same websiteaddress.

Sincerely,

Matt S.McNair

SpecialCounsel

Enclosure

cc: ThomasJ.Lykos, Jr.

***FISMA & OMB Memorandum M-07-16***



January 15,2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Tidelands Bancshares,Inc.
Incoming letter dated December 23,2014

The proposals relate to the board of directors,compensation and a special
committee.

We note that it is unclear whether the submission represents proposals made
under rule 14a-8 or proposals to be presented directly at the annual meeting, a matter we
do not address.To the extent the submissioninvolves a rule 14a-8 issue,there appears to
be some basis for your view that TidelandsBancsharesmay exclude the proposalsunder
rule 14a-8(e)(2) because TidelandsBaneshares received them after the deadline for
submitting proposals. Accordingly, we will not recommend enforcement action to the
Commissionif Tidelands Bancsharesomits the proposalsfrom its proxy materials in
relianceon rule 14a-8(e)(2).

Sincerely,

Adam F.Turk

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8],aswith other matter under the proxy
rules,is to aid those who must comply with the rule by offering informal adviceandsuggestions
andto determine,initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company'sproxy materials,as well
asany information furnishedby the proponent or the proponent's representative.

Although Rule 14a-8(k)does not requireanycommunicationsfrom shareholdersto the
Commission'sstaff, the staff will always considerinformation concerning alleged violations of
the statutes administeredby the Commission,including argument asto whether or not activities
proposedto be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed aschanging the staff's informal
procedures andproxy review into a formal or adversary procedure.

It is important to note that the staff's andCommission'sno-action responsesto
Rule 14a-8(j)submissionsreflect only informal views.The determinations reached in these
no-action letters do not andcannot adjudicatethe merits of a company's position with respect to
the proposal. Only a court such as aU.S.District Court can decide whether a company is
obligated to include shareholders proposalsin its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent,or anyshareholder of a company,from pursuing anyrights he or she mayhave
against the company in court, shouldthe management omit the proposal from the company's
proxy material.
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December 23, 2014

VIA EMAIL TO shareholderproposalsfälsec.gov

U.S.Securities andExchange Commission
Division of Corporate Finance
Office of Chief Counsel

100F.Street,NE
Washington,D.C.20549

Re: Tidelands Baneshares, Inc. - Notice of Intent to Omit Shareholder
Proposal from Proxy Materials Pursuant to Rule 14a-8 and Request for
No-Action Ruling

Ladies and Gentlemen:

Charleston This letter is to inform you that our client, Tidelands Bancshares, Inc., a South
cheriotte Carolina corporation (the "Company"),intends to omit from its proxy statement and

. form of proxy for its 2015 Annual Meeting of Shareholders (collectively, the "2015
Columina ProXy MaterialS") a Shareholder proposal (the "Proposal") and statements in support
Greensboro thereof received from Thomas J.Lykos, Jr. (the "Proponent"). As the Proposal was

Greenville not timely received by the Company, the Company believes the Proposal may be
excluded from the 2015 Proxy Materials in reliance on Rule 14a-8(e) under theHilton Head

Securities Exchange Act of 1934, as amended,and respectfully requests that the staff
Myrtle Beach (the "Staff") of the Division of Corporation Finance of the U.S.Securities and

Raleigh Exchange Commission (the "Commission") take a no-action position with respect to
such exclusion. A copy of the Proposal and the supporting statement is attached
hereto as Exhibit A.

Pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934,as amended,the
letter is being (a) submitted to the Commission no later than eighty (80) calendar days
before the Company intends to file its definitive 2015 Proxy Materials with the
Commission; and (b) concurrently sent to the Proponent.

Pursuant to Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB 14D"), we are
submitting this letter and its attachments to the Staff via email at

shareholderproposals@sec.gov.Rule 14a-8(k) and SLB 14D provide that shareholder
1230 MainStreet T 803.253.8202

Suite 700 (29201) F 803.727.1442
POBOX 2426 E JHennig@nexsenpruet.com

Columbia, Sc 29202 Nexsen Pruet, LLC
www.nexsenpruet.com Attorneys and Counselors at Law
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proponents are required to send companies a copy of any correspondence that the
proponents elect to submit to the Commission or the Staff. Accordingly, we are
taking this opportunity to inform the Proponent that if he elects to submit additional
correspondence to the Commission or the Staff with respect to this Proposal, a copy
of that correspondence should be furnished concurrently to the undersigned on behalf
of the Company pursuant to Rule 14a-8(k) and SLB 14D.

I. The Proposal

A copy of the Proposal and the supporting statement is attached hereto as Exhibit A.

II. Bases for Exclusion

The Company believes that the Proposal may be excluded from the 2015 Proxy
Materials pursuant to Rule 14a-8(e) and Rule 14a-8(f)(1) because the Proposal was
received at the Company's principal executive offices after the deadline for
submitting shareholder proposals to the Company. Thus, the Proponent failed to
satisfy the applicable procedural eligibility requirements.'

III. Analysis

The Company may exclude the submission from the Proponent under Rule 14a-
8(e)(2) and Rule 14a-8(f) because the Company did not receive it at its principal
executive offices before the deadline for submitting shareholder proposals. Under
Rule 14a-8(e)(2), a shareholder proposal submitted with respect to a company's
regularly scheduled annual meeting must be received at the company's "principal
executive offices not less than 120 calendar days before the date of the company's
proxy statement released to shareholders in connection with the previous year's
annual meeting." Rule 14a-8(f) permits a company to exclude a shareholderproposal
that does not comply with the rule's procedural requirements, including if a
proponent "fail[s] to submit a proposal by the company's properly determined
deadline."

Staff Legal Bulletin No. 14 (July 13,2001) ("SLB 14") explains that, to calculate a
shareholderproposal deadline, a company should:

• Start with the release date disclosed in the previous year's proxy
statement;

i We alsobelieve there are other bases for exclusion of the Proposal.We are addressing only these
procedural matters at this time becausewe do not believe the Proposal is eligible for consideration for
inclusion.
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• Increasethe year by one; and
• Count back 120calendar days.

The Company received the Proposal on December 11,2014,yet as disclosed on page
17 of the Company's proxy statement filed on April 9, 2014, the deadline for
submitting shareholderproposals was December 10,2014:

Shareholder Proposals for Inclusion in Next Year's Proxy Statement

If shareholderswish a proposal to be included in our proxy statement and
form of proxy relating to the 2015 annual meeting, they must deliver a
written copy of their proposal to our principal executive offices no later
than December 10, 2014. To ensure written prompt receipt by the
company, the proposal should be sent certified mail, return receipt
requested. Proposalsmust comply with our bylaws relating to shareholder
proposals in order to beincluded in our proxy materials.

The December 10,2014 deadline was calculated in accordancewith Rule 14a-8(e)(2)
and SLB 14, as it is 120 days before the anniversary of the releasedate disclosed in
the Company's 2014 proxy statement. The Company's 2014 Proxy Statement was
first mailed to the shareholderson April 9, 2014. Rule 14a-8(e)(2) provides that the
120 calendar day advance receipt requirement does not apply if the current year's
annual meeting has been changed by more than 30 days from the date of the prior
year's meeting. Here, however, the Company's 2014 Annual Meeting of
Shareholders was held on May 19, 2014,and the Company expects to hold its 2015
Annual Meeting of Shareholderson May 18,2015. Accordingly, the 2015 Annual
Meeting of Shareholders will not be moved by more than 30 days from the
anniversary date of the 2014 Annual Meeting, and thus, the deadline for shareholder
proposals set forth in the Company's 2014 proxy statement remains effective.

The Proposal was mailed in separate envelopes to both the Corporate Secretary and
the Chief Executive Officer of the Company. Each of these officers of the Company
received the Proposal on December 11,2014, which is one day after the December
10, 2014 deadline set forth in the Company's 2014 proxy statement. This
untimeliness is evidenced by the two United States Postal Service tracking reports,
which show that both envelopes delivering the Proposal were not delivered until
December 11,2014. The tracking numbers from the USPS tracking reports match the
tracking numbers on the certified-mail envelopes used by the Proponent to send the
Proposal. In addition, the notation "Received 12/11/14" was inscribed (and initialed)
by the President and CEO of the Company on the first page of the Proponent's
correspondence accompanying the Proposal; indicating that the Proposal was not
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received until December 11,2014. Photocopies of the USPS tracking reports and the
Proponent's envelopes are attached hereto asExhibit B.

In no-action letters, the Staff has strictly construed the Rule 14a-8 deadline,
permitting companies to exclude from proxy materials those proposals received at
companies' principal executive offices after the deadline, even if only by one day and
even if the deadline fell on a weekend or federal holiday. See, e.g., BioMarin
Pharmaceutical Inc. (March 14,2014)(5 days late); General Electric Company (Jan.
24, 2013) (one day late); Johnson & Johnson (Jan. 13,2010) (one day late); Tootsie
Roll Industries, Inc. (Jan. 14, 2008) (two days late); Smithfield Foods, Inc. (avail.
June 4, 2007) (one day late).

The submission from the Proponent is excludable even though, as indicated by the
USPS Tracking reports that are included in Exhibit B, it was mailed before the
deadline. To be timely, a proposal must be received at companies' principal
executive offices before the deadline, not just mailed by that date. See,e.g.,Equity
LifeStyle Properties (Feb. 10, 2012) (concurring with the exclusion of a proposal
when it was received after the submission deadline, even though it was mailed prior
to the deadline); City National Corp. (Jan.17,2008) (concurring with the exclusion
of a proposal when it was received one day after the submission deadline, even
though it was mailed one week earlier). Therefore, the mailing date of December 5,
2014 doesnot causethe submission from the Proponent to be timely. SLB 14makes
clear that a proposal must be "received at the company's principal executive offices
by [the deadline]," and it encourages shareholdersto "submit his or her proposal well
in advance of the deadline and by means that allows the shareholder to demonstrate
the date the proposal was received at the company's principal executive offices."

The Company has not provided the Proponent with a deficiency notice described in
Rule 14a-8(f)(1) because sucha notice is not required if a proposal's defect cannot be
cured. As stated in Rule 14a-8(f)(1), "[a] company need not provide ...notice of a
deficiency if the deficiency cannot be remedied, such as if [the proponent] fail[s] to
submit a proposal by the company's properly determined deadline."

IV. Conclusion

Based upon the foregoing analysis, we hereby respectfully request that the Staff
concur that it will take no action if the Company excludes the Proposal from its 2015
Proxy Materials pursuant to Rule 14a-8(e).
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We would be happy to provide you with any additional information and answer any
questions that you may have regarding this matter. Correspondence regarding this
letter should be sent to JHENNIG@nexsenpruet.com. If we can be of any further
assistance,please do not hesitate to contact me at (803) 253-8202.

Sincerely yours,

Julian Hennig III

JH/jb
Enclosures

cc: Thomas J.Lykos, Jr.(via Certified Mail - Return Receipt Requested)
Thomas H.Lyles, President& CEO of Tidelands Baneshares,Inc. (via email)
John D. Dalton, VP, Corporate Controller of Tidelands Baneshares,Inc. (via
email)
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Decembei5,2014

Delivered by Certified Mail
ReturnReceiptRegnested

CorporateSecretary
TidelandsBaneshares,Inc.
875Lowcountry Boulevard
Mount Pleasant,South Carolina29464

Re: Shareholder Proposalsto be presented at 2015Annual Meeting
of Tidelands Baneshares,Inc.Shareholders ( " or "Company")

Dear Sir or Madam:

The undersignedshareholderof Tidelands Bancshares,Inc. ("Proposing Shareholder")entitled to
vote at the 2015 Annual Meeting of the Company's Shareholders("Annual Meeting"),are
delivering this formal letter request and notice to the Company.This request and notice are

madein accordancewith the Company's Articles of Incorporation and Articles of Amendment

("Articles") and its AmendedandRestatedBy-laws ("By-laws").

Pursuant to the Company's By-laws, the Proposing Shareholderdesires to introduce certain
shareholder proposals to the Company's shareholdersas "business to be brought before the
annualmeeting," which areappropriatefor considerationby all shareholders at the 2015 Annual
Meeting, With regardto theCompany'sBy-laws, pleasebe advisedthat the information required
by those subparagraphsis provided underthe namesof the signatory to this correspondencewho
is a "shareholderentitled to vote"and the material interest of suchshareholderin suchbusiness

relates directly to the ProposingShareholder'sownershipof 500 shares of common stock in the
Company.

The Proposing Shareholder has an interest in the election of directors at the 2015 Annual

Meeting through their direct and/orbeneficial ownershipof Companystock.Except as described
herein, including the disclosures in the Attachment, none of the ShareholderNominees will

receiveany compensationfrom the ProposingShareholderor any of their affiliates in connection
with any of the proposals set forth by the Proposing Shareholder or through any proxy
solicitation.

Also pursuant to the Company's By-laws, the following Proposing Shareholder proposals
("Proposals") are to be included in the proxy andproxy materials (the "Proxy and Related Proxy
Materials") provided to the Company's shareholders and placed on the agendafor adoption by

theCompany's shareholdersat the 2015 Annual Meeting:

1



• A proposal to amend the Company's By-laws to reduce the number of

Company directors to five directors and to require that four/fifths of the Company's
Board is comprised of independentdirectors as determined by NASDAQ standards and
requirements and theprovisions of the Company'sgoverningdocuments.

• A proposal that requires that the members of the Company's
CompensationCommittee to reduce the amount of the aggregate annualcompensationof
the three mosthighly compensatedsenior executive officers of the Companyand/or
Tidelands Bank("Bank")by a minimum of30%.

• A proposalto requireall holdersofthe Company'soptions, deferred stock

. grants,andwarrants,all vestedandunvestedoptions, vested and unvested deferred stock
grants and.any andall warrants to exercise these options on or before September 30; 2015

if theysetto expire or be awardedonorbeforeSeptember3:0,2015..

• A proposal to provide for the creation of a specialcommittee of the Board to
be chaired by an independent Member of the current Board and at least one other

shareholder but no more than three shareholderswho have no relationship with the
Company other than their ownership of Company's shares. The special committee

membersshould have expertise and experiencein mergerand acquisition transactions,
equity and debt offerings andcorporaterestructurings.The purposeof this subcommittee
will be to provide strategicoptionsto the Company'sBoard andshareholdersto be acted

uponby the Board.

The specific languageof the Proposalswe request the Company to include in the Proxy
andRelated Proxy Materials are provided in the Attachment to this notice andare incorporated
in to this notice to the Company's Secretaryandare submitted pursuant to the proceduresset
forth in the relevantsections of theCompany'sBylaws.

With regard to ShareholderProposal 1,the election of five directors, pursuant to the
Company's By-laws theProposingShareholder is "shareholderentitled to vote for theelection of

directors...."ProposingShareholdertherefore submits this formal written noticepursuantto the
Company's By-laws

Pursuant to the Company's By-laws, the class and number of shares of the Proposing
Shareholderwho intendsto nominatethe four currentindependentdirectors of the Board andone

current inside director of the Company'sBoard ("ShareholderDirector Nominees") identified in
the Attachmentto this Notice and incorporatedherein.

Pursuantto the Company'sBy-laws, for the purposeof nominating the four independent
director Nominees and one insider nominee, the Proposing Shareholder for the respective

ShareholderDirector Nominees "is a holderof record of sharesentitled to vote at suchmeeting
and intends to appearin person or by proxy at the meeting to nominate the person or persons

2



specified in this notice. The Proposing Shareholderrequests that the Shareholder Director

biominees and the other Proposals.be included in the Proxy sent to-all of the Company's.

Shareholders as matters to beaddressedat the2015 Annual Meeting.

Pursuant to the Company's By-laws, the ProposingShareholderrepresents that there are

no arrangements or understandings between the shareholder andeachnomineeandany personor
personspursuantto which the nomination or nominations are to be rhade by the shareholder.

Pursuantto the Company'sBy-laws,the information required under the Company'sBy-

laws is containedin pervious proxy materials provided by the Company to its shareholdersand
that document is incorporated by reference in this letter notice to the Corporate Secretary of the

Company.

Pursuant to the By-Laws, the Proposing Shareholder provides below the information

regarding the ShareholderDirector Nominees responsive to the Company's By-laws and item

22(b) of Schedule 14A as applicable. The representations of ProposingShareholder pursuant to

theserequirements follow.

• Given their current service, it is assumed that the nomineesconsentto be

namedin theCompany'sproxy statement andproxy and to serve if elected.

• The Proposing Shareholderhasnot beeninvolved in any legal proceeding
during the last 10 yearsasspecified in item401(k)of RegulationS-K.

• TheProposing Shareholder,to the best of its knowledgebelieves that the

shareholder nominees contimte to meet the director qualifications set forth in the

Company'scharter documents.

• The Proposing Shareholder,to the bestof its knowledge, believe that the
independentnomineescontinue to meet the objective criteria for "independence"under
the applicableprovisions of the Company'sgoverning documentsand the nornineesare
not "interested persons"of the Proposing Shareholderas that term is defined in Section
2(a)(19) of theInvestmentCompanyAct of 1940.

• TheProposing Shareholder represents that there are no direct or indirect

material interestsin any contract or agreement between the Proposing Shareholder,the
nomineesand/orthe Companyor anyaffiliate of the Company.

• The ProposingShareholderrepresentsthat there is no material pendingor
threatenedlitigation in whicli the shareholdersand/or the shareholdernomineesare a
yanyor material partiuipantthat involves the Company and the Bank,their officers and
diacersor any affiliate of the:Companyand/or:theBank other than that which hasbeen

predouslydisclosed½otheCoinpany's shareholders.



• The Proposing Shareholder represents that there are no other material

relationships between the ShareholderNomineesand/or the Company and/or the Bank
andanyaffiliate of theCompanyand/ortheBank thathasnot been disclosed.

• In the event that any solicitations are made to support the Proposals,the
ProposingShareholderswill makethe solicitations itself or seekcontributions from other

shareholdersinclined to support the Proposals.Suchsolicitations will be made in written

correspondenee or throughoralcommunication.

• The ProposingShareholderdoesnot intend to engage third party contracts
for making suchsolicitations.

• The total estimated arnountto beexpendedon suchsolicitation is lessthan

$10,000andthere have been no funds expended on solicitations to date.

• The cost of the solicitations is expected to be borneby the Companyto the

extent that the Proposalsare included in the Proxy Materials to be disseminated by the
Company.Otherwise,expenseswill be borne by the Proposing Shareholderand perhaps
other shareholderson a pro-rata basis.

• The Proposing Shareholderhas an interest in the election of directors at
the 2015 Annual Meeting through their direct and/or beneficial ownership of Company

stock.Except as describedherein,including that none of the ShareholderNominees will
receive any compensationfrom any Proposing Shareholderor any of its affiliates in
connection with any proxy solicitation.The ShareholderNominees have an interest in
their election as directors at the Annual Meeting due to their ownership of Company
Stock,

• TheProposingShareholder hashadno criminal convictions in the past ten
years.

The ProposingeShatelsolder,with the exceptiou öf the purchased its 500

sharesof connnon equity in thy last two years.

The;Ptoposing|Sheeholdenislaotiiändilhasinot beenwithiii thepastyöar a
party to an contacts arrangementsoeandeestandingswitle iespec tetheeinipanys

Hseandtiesandthe terms%fthe äontract,sarrangerneutnanderstanding.

The ProposingShareholder repeesents|that the . ownersliiripositions
disclosedenthe signature. pageiepresentiits current beneficial ownershipposition and
there are noether Oompanysecuritiesheliby an:associitel

• The ProposingSharehölderrepresentsthat it owns no ownership interest

in any parent or subsidiaryof the pompany.



The ProposingShareholderrepresents that Item 404(a) of Regulation S-K

does not apply.

• The Proposing Shareholderrepresents that there are no arrangements
concerning future employmentor transactionswith the Company.

• The ProposingShareholderrepresents that it hasno substantialinterest in
the vote, either by securitiesholdings or otherwise, heldby a party to an arrangement or
understandingrelatedto a director nominee.

The Proposals are designedto address shareholder concerns that have been long ignored
by the current Board and the Company's executive management. Pursuantto the Company's
By-Laws, the ProposingShareholder requiresthat a vote by ballot be taken onall the Proposals
before the Shareholdersat the Annual Meeting.Futther, at the Annual Meeting, theProposing
Shareholdersurge the Company'sBoard, CorporateSecretaryandexecutive officers to comply

with all other the provisions of the Company's By-laws and Articles of incorporation relevant to

the considerationandvote upontheProposals.

Pleasecontact any of the undersignedshould you require further information regarding

the ProposingShareholderssubmissionof theProposalsand the Proxy Materials.The address for
suchpurposes is: ThomasJ.Lykos, Jr.;2235 Stanmore Drive, Houston,Texas77019

ry y

Shareholder Name: m ykos, Jr.IRA Acet.
Shareholder Address:: ***FISMA & OMB Memorandum M-07-16***

Ownership Interest: 500 shares
Class: Common

Principal Oceupation: InvestmentBanker/Attorney

Attachment

$
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PURPOSÉÖFTHE PROPOSALS To B5 CONŠIDERED .

The purposeöf the Proposaisto be consideredat the 20l5 Ammal Meeting of the dompaNy's
Shareholdersareset forth bereinandinclude considerationof,and voting upon,the following items:

1.A shareholder proposal to amend the Company'sBy-laws to decreasethe number of Board
Members to five andrequire that the Board consistof four current independentdirectors andone
inside director.The five directornomineesto be proposedinclude:(a) four current independent
directors including Larry W.Tarleton, Mary V.Propes,Alan D.ClemmonsandJohnW.Gandy;
and (b)one insidedirector, ThomasH.Lyles who is the eurent Chief Executive Officer of the
Company. These directors will hold office until the 2016 AnnualMeeting of the Company's
shareholdersanduntil theirrespectivesuccessorsareduly electedand qualified.

2. A shareholder proposalto require the Company'sCompensation Committee to reduce the
aggregateannualcompensationof the Company'sand/or Bank'ssenior executiveofficers.

3. A shareholderproposal for the exercise:of certainoptions, deferred stock grants.and warrants by
their holders ona datecertain.

A shaiehelderproposal directing the.Company's Board to establish a SpecialCommitteeto

: explotenaeåÜoptions in ian attemptto "safethe Éarik."

5.To transact änysiniallother businessthat nta pagerlycamebefore the 20£5 nnual Meeting

Peoposal1 ShareneldeProposal to Augend the €nni any'sByilaws and Rednee the
Company's Board of IMreeto s to consist of Five Meräbers and Require :n four fifths

Majority of Independent Difeetoes

The Ëempany'sBoard of Ditectors consists of eight membersnThe Í>roposing

Shareholdersiasiuest|thatan;amendmentto the relegantöséctionsof'the tompany s By4aws be
put onthe agendasuchthät (i) onlyisitecurrentnöerdimeinbersefthesoaedof Oirectoraiwill be
electedat the 2015paeäl Geneialpieetingyor atani ëiieralmeetingpf|shareholders called
thereaiter.IJpon adoptiongfRoydsat a för fiiths inajority of the Companysdirectors;must
be adependantdingtogsundeNASDAQ standaidsand equirenieritausedfor the.deterniination
of i idependerit"dii·eetors"isill be adoptedanddyptiedtodi €iyany's BoardTlie proposed

ew provisionof theiCompany's3y-Láwishallsuplatethe.nisting rälevanti Byelawsin their
entirety The releVantproeisions fegardingithenumberof Directors to be electedpursuantto the

Company's By-law shall bedeletedin its entirety andreplacedby:

"TheCompany'(charter documents:a eamended to reducethe number of directors

of the torporation so that the number of directors shall number not lessthan one(1[:or
more then:fi¶(5) Four fifths of th cyrporation'sdirectors shall consis independent

irectorainithat terntitdefixted unde NASDAQ requiteineassThe!eiettien of fite curi•ent

mbers of the Compang'sBoard of Directors who vill coneistof four independent



direetersand:ene inside directori'the dietetesaNet beelectedon enimiNiduaíEasisand .

foi a terar of office of oneyear.For purposes of this provision, one year nall inxeanthe :

Period betweenen annual shareholder reqetinly

ThÊËtoposingOhareheldersieservesthe right to solicit proxies for iheefection Ofany
subsiitutenörnineesif theCornyanymakesof announees:anchangesto its chatterdocuments the
Company låteeanesshenumberofDirectors whosetetms expire in 2015,the Company.increases
thei.sizeofiiteBoard,o fakes or armouncesany other action thathas:or if consummated:woula
have the effeetof disqualifying the 5hareholderNominees to the extent that this is noiptohibited
under theCompany'scharteralocumentsand applicable law;The SharehokierNominees would
not be barred foam i being considered independentsharelloiders under| the independence

equiremefits of theNas und thè¡siandards(setfotth underparagrapn(aXI)of itenfAO o
Regulation!SGIt:undeatheañurities Exchange:Aöt of iŠ34 asamended.Eaenniecor Nominee

haeonseniäd toeding ñaiñed indNetanyanfáÈNAinstateieëri(änenesayeedtåleNe if
elected.

: The Conapany'sdieectorsshallbe.electedby eplurality ofthe ½otesdistaetheAnnalMeeting.
All other peoposalswill beadopteduponreãeieinetheaffirmatieevote of the ÜÜjdersof a ruajorityof the

sitaresofiCominen Stock representedat theAmina Mentingeither in petšönor á Pröy

The ProposirigShareholdersrecommend|thatsliefive (5)(nothindeeirelude:

Larry W.Tarleton
MaryN Propes:
Ätana Clemmo

ohn Gand

ThoniasIRIliles

Proposai26Si arehölder|É oposalrequiring. the ComnensationCeännitteetã reduee the

agåregateann ali tompensasionof ½headregate annual coinpensátiön of eertaeaf the
Compangs and/or Bonesseniäeentieefiica's

:: The P oposingi;Šhareholderrequesea||theÉompens Boardance ihelneerhead;nfthe

senior encuti e fri rs of the omanyareor Bank bylaseas(so|peIceuWie tensfortsto
weatherthe stórm of the rea necessioni have been appreciateA The Company'sand ihe

bankismanagemeri ims cor tinuedtodiraw relatively large annual compensationas the Bank
continuesto losemoneyaudiaiitallääsdwindledto:negative levels.Therehasbeerino return to

shareholdetswho havepatientllawaiteda turniaroundandthere hasbeekno apparentattempt to

increaseshafeholdsegueyRatlierthanundertakeas iniaginaiNeeffort to adaïessMisituation
and perhapssaW|the askfröralfaihitethe eutrent teanthasap arentlybeekcomforfable in9the

toleits baretálferentil h½FÖlC"fails"theinstitution
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"RESOLVED,that the Compåny'sshareholders urge the Board :to direct the
Compensation Committee of the Board to reduce the amount of the aggregate annual
compeasation of the three |nientihighly enuspensatedsenior execniiveaffieëeafdh
Conapany and losthe bank|by alministina of30 peecent.Thepha eliokiersylirect the 54aed
and the| Compensation Committee to negotiateauch eductionsand . otide a moië
incentive;pay structure to:be determined at their disebetioainiha event that:theBank and

die eerspanyresees ts hier ud TeuseiPrefeeredprianigualand iÍË½ets;paymentste
a satisfectie he releynetgegalatoriagencies nesharehold rs;ieco mnend thatpart

of any incentive:hased eompensåtionhäpaid in cash|andComy ny tock."

Er Oosal Sh rÄOldr Óp al for i er fÌll uÃ§ed optiÊns,OeSted
uniesied deferred sto k grants and any and äll warrants set to expire or be awarded

neforeinkeember30seis

e ISáÑstne$6ateOd È:qusts ihátthe B ard of Directeinof tÙeCompanyandthe Bank
adopnpolleythaethatappliesto allleurrent and foimer executive officers anddirectorsiof the
Company:and the Bank who hold options, deferred stock grants and warrants that are set; to
expire:or be awardedon orbefore.September 30,2015 ("Holders").

"RESOLVED,the Coinpany'sÄhareholders urge the Board of Éirectors of the
Company to prohibit:the extenliionor madification of all vestedan unvested options vastad
and antested .deferred steek grantsand II warrants set to expire or be granted: on or
before iSepteniber 30,2015.TheapoHeyreeuires the Holderste exerciseñany land all of the

Company vesteeand unvested oytinNevested åd neNesteddeferred|isfock grants and
anyandîli warreEteenÜÜÏeiobeSeptemb½r30 015EIalaoeÜentcan tEematerial terms;
nonaitionsand. expiratiòn datesi f these options; deferred stocl grants and award of

aerants set.to:explie anioeneforeSepteniber 30 2015;neamendedand/or extended

beyondi reëissusenawarded:to;heiëfientye after Šeptember:30,2015"

: reposal e Snareholder ProposalM heformation of aSpecialdoniniittee a(the
Board toexyla strategicAlternatites

The Propong Shareholder requests:the. Boardestablish a Committee of the Board
sensistingof at leastone ladependent:Directorandone shareholderwith the experienceto offer
strategic optionsto salvage:theBank.The ProposingShareholderis awareof severalattemptsto
protide altematives to salyggethe bank.At some point the iraerest:of the management,Board
andshareholdersniaybecomeconflitted. The Proposing Shareholderbelievesa certaindegrenaf
objectivity,expeltise andekeerienteit required to:deteriniesif ½hesituatíonathe bankeanbe
salvagedan the bestway:fofenistingshareholdesitopaiticipateinRrdstrusturinelefitheholding
CompanyanditheBank.Thereis a dire needfo(serneinnoyatieeAñd indepondentthiniingas

the sitt ation cautiauetto deteiiorateTo date, manayemens||anelceltain merubers f the Board



appearto have resistedsuchalternatives.Am independentCommittee of theBoardconsisting f

knowledgeable4hareholders!willcertainly havetheir iaerestsaiorein.line witisthesharehoklers
someof which still patientíypoldlaiger positions in the Company than certainBoard members
It||islihäellfoiltneBoardi;toinctifelyestablisha pecialCoinmitteeto:actlyely explore atrategic
teenetNesianeSoietekhaÃtecantSuetianawmana ement toaverseStheiurtiler erosionof

shareholdeivahie henominating:|$hareholdeisreqest thateshareholderstote in an advisory

neanardoapprå½ethenecutive:cpensation philosophy edlidiesandiprocedures,employed

bytheBnardaneithecomioensationof thèsxecutisesoffiaersoftheaarnanyand helaankt

"RESÖLVED,that the Càmpany'snonre Nreatedto establis&:i Special

Comeineneensisting of .at Isas ne indepelleet Nandniéméer ÄÑdat Ieast oae
shaiehóiderbut notmore than threetharehokien of cosmaë etookigenarewith 90 da
of the..Special ComanNeeslermatfost.to fegört enstrategic alterentlyn|to ths Boardand
shåreholders The simrehekler o shafeholderswl a: will be appolates to hespania
comanittenwith the independent beardraember will:have: no relationship with;the Beakor
the Conannother than their ównership of companistocIt.The shareholder:niernbers of
he slieceliconnnstteeshall nesélectedeueNošimirexyeri ne expertise;and knowledge of

debt and!equityplacementsi mergers and acquisitions and coiporate restrueturings."



EXHIBIT B

USPS Tracking Reports and Proponent's Envelopes


