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+9INS WEB"®

Cerporation

April 30, 201(
Dear Stockholder:

This year’s annual meeting of stockholders willheéd on Thursday, June 17, 2010, at 4:00 p.m. lowe, at the corporate
headquarters of InsWeb Corporation, located at A B38ites Way, Suite 200, Gold River, Californig698. You are cordially invited to
attend.

The Notice of Annual Meeting of Stockholders arféraxy Statement, which describe the formal busite$é& conducted at the
meeting, follow this letter.

After reading the Proxy Statement, please promptyk, sign and return the enclosed proxy cardémpibstagegeaid envelope to assL
that your shares will be represented. Your shaaeaat be voted unless you date, sign, and retererilosed proxy card or attend the annual
meeting in person. Regardless of the number oeshgou own, your careful consideration of, and \wtethe matters before our stockholders
are important.

A copy of InsWeb’s Annual Report to Stockholderalso enclosed for your information. At the annualeting we will review
InsWeb'’s activities over the past year and our pfan the future. The Board of Directors and mamnaget look forward to seeing you at the
annual meeting.

Very truly yours,

( LA

Hussein A. Enan
Chairman of the Board and
Chief Executive Officer

+9INS WEB"®

Corpoearatien

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS TO BE HELD JUNE 17, 2010
TO THE STOCKHOLDERS:
Please take notice that the annual meeting ofttkisolders of InsWeb Corporation, a Delaware cafion (“InsWeb”), will be held
on Thursday, June 17, 2010, at 4:00 p.m. local,tahéhe corporate headquarters of InsWeb, locattdd 290 Pyrites Way, Suite 200, Gold
River, California 95670, for the following purposes

1. To elect two (2) Class Il directors tuchoffice for a three-year term and until his se&sor is elected and qualified.

2. To consider and ratify the appointtrefrErnst & Young LLP as InsWeb’s independent ségjied public accounting firm for
the year ending December 31, 20

3. To transact such other business as mapefdy come before the meeting.

Stockholders of record at the close of busines&pii 23, 2010 are entitled to notice of, and tdevat, this meeting and any
adjournment or postponement. For ten days pritinganeeting, a complete list of stockholders erditb vote at the meeting will be available
for examination by any stockholder, for any purpating to the meeting, during ordinary businlessrs at InsWeb's principal offices
located at 11290 Pyrites Way, Suite 200, Gold Ri@adifornia 95670



By order of the Board of Director

L. Eric Loewe -

Senior Vice President, Secretary and
General Counsel

Gold River, California
April 30, 2010

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
SHAREHOLDER MEETING:
THE PROXY STATEMENT AND ANNUAL REPORT ON FORM 10-K TO SHAREHOLDERS ARE AVAILABLE
AT: http://investor.insweb.com

PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS

The accompanying proxy is solicited by the Boar®wéctors of InsWeb Corporation, a Delaware coagion (“InsWeb” or the
“Company”), for use at its annual meeting of staaklers to be held on June 17, 2010, or any adjoenmimr postponement thereof, for the
purposes set forth in the accompanying Notice afusah Meeting of Stockholders. The date of this Rr8iatement is May 6, 2010, the
approximate date on which this Proxy Statementthagccompanying form of proxy were first sentiweg to stockholders.

SOLICITATION AND VOTING OF PROXIES

The cost of soliciting proxies will be borne by VWkeb. In addition to soliciting stockholders by m&ilsWeb will request banks and
brokers, and other custodians, nominees and fidasjao solicit their customers who have stocknsiVeb registered in the names of such
persons and will reimburse them for their reasamatnlit-of-pocket costs. InsWeb may use the seratds officers, directors and others to
solicit proxies, personally or by telephone, withadditional compensation. In addition, InsWeb fretained American Stock Transfer &
Trust Co., a registrar and transfer agent firm afggistance in connection with the annual meetimg additional cost except for reasonable
out-of-pocket expenses.

On April 23, 2010, there were 4,826,323 sharesisiMebs Common Stock outstanding, all of which are esditio vote with respect
all matters to be acted upon at the annual mediagh stockholder of record as of that date idledtto one vote for each share of Common
Stock held by him or her. InsWebbylaws provide that a majority of all of the sksof the stock entitled to vote, whether preseipeirson o
represented by proxy, shall constitute a quoruntfertransaction of business at the meeting. Vioteand against, abstentions and “broker
non-votes” will each be counted as present for psgp of determining the presence of a quorum.

All valid proxies received before the meeting Vol exercised. All shares represented by a proXybeil’oted, and where a stockhol
specifies by means of his or her proxy a choicé wéspect to any matter to be acted upon, the skalebe voted in accordance with that
specification. If no choice is indicated on thexprahe shares will be voted in favor of the prago# stockholder giving a proxy has the
power to revoke his or her proxy at any time befbeetime it is exercised by delivering to the $¢mry of InsWeb a written instrument
revoking the proxy or a duly executed proxy witlatr date, or by attending the meeting and vatingerson.

INFORMATION ABOUT INSWEB
Stock Ownership of Certain Beneficial Owners and Maagement
The following table sets forth, as of April 23, ZDkertain information with respect to the beneficiwnership of InswWeb’s Common
Stock by (i) each stockholder known by InsWeb tdheebeneficial owner of more than 5% of InsWebd&rnon Stock, (ii) each director of
InsWeb, (iii) the executive officers of InsWeb, &ing all current directors and executive officefdnsWeb as a group.

Percent of Commot
Number of Shares  Stock Outstanding

Name of Beneficial Owner(1’ Beneficially Ownec (2)

5% Stockholders

Osmium Capital Partners ( 642,76¢ 13.2%
Lloyd I. Miller Il (4) 392,48: 8.1%
Hassan Elsawaf (¢ 407,02 8.4%

Directors and Executive Officers
Hussein A. Enan(€ 1,842,19. 34.(%



1)

(2)

(3)

(4)

()

(6)

(7)

(8)

(9)
(10)

James M. Corroon(i 114,58 2.2%

Dennis H. Chookaszian(i 176,48¢ 3.5%
Thomas W. Orr(9 119,01: 2.4%
Robert A. Puccinelli(10 158,22! 3.2%
Kiran Rasaretnam(1: 195,62: 3.€%
L. Eric Loewe(12] 215,83 4.3%
Steven J. Yasuda(1l 105,70( 2.1%
Current directors and executive officers as a gi@upersons)

(14) 2,927,66: 55.8%

The persons named in the table above havevstileg and investment power with respect to adirsls of Common Stock shown as
beneficially owned by them, subject to communitggerty laws where applicable and to the informationtained in the footnotes to
this table.

Calculated on the basis of 4,826,323 shar&@paimon Stock outstanding as of April 23, 2010.r&saf common stock subject to
options presently exercisable or exercisable wiGtirdays of April 23, 2010, are deemed to be ondbiey for the purpose of
computing the percentage ownership of the perstdirgpthe options, but are not treated as outstanftir the purpose of computing
the percentage ownership for any other persontiye

Based on information contained in a Sched@I8 filed by the stockholder with the Securities &x¢hange Commission on
February 16, 2010, the address for Osmium Cap#ahBrs is 388 Market Street, Suite 920, San FsanciCalifornia 94111

Based on information contained in a Sched@I@ filed by the stockholder with the Securities &ix¢hange Commission on
February 4, 2010, the address for Mr. Miller is @%%ordon Drive, Naples, Florida 341(

The address for Mr. Elsawaf is c/o InsWeb Corporgtil1290 Pyrites Way, Suite 200, Gold River, @afifa 95670

Includes 41,250 shares held by Mr. Enan’s spoAlso includes 589,114 shares subject to optanscisable within 60 days
following April 23, 2010. The address for Mr. Eniarc/o InsWeb Corporation, 11290 Pyrites Way, Sp@@, Gold River, California
95670.

Includes 114,585 shares subject to options exdaeisaithin 60 days following April 23, 201!

Includes 416 shares held by Mr. Chookasziap&use, which he disclaims beneficial ownershigtdo, includes 163,573 shares
subject to options exercisable within 60 days feitey April 23, 2010

Includes 119,012 shares subject to options exdaeisaithin 60 days following April 23, 201!

Includes 158,225 shares subject to options exdaeisaithin 60 days following April 23, 201!

Stock Ownership of Certain Beneficial Owners and Maagement (continued’

(11) Includes 193,320 shares subject to options exdaeisaithin 60 days following April 23, 201!

(12) Includes 214,538 shares subject to options exdaeisaithin 60 days following April 23, 201!

(13) Includes 102,525 shares subject to options exdreisaithin 60 days following April 23, 201!

(14) Includes 1,654,892 shares subject to options esadstd within 60 days following April 23, 201
Management

Executive Officers of the Registrant

As of April 23, 2010, InsWeb’s executive officereng as follows:

Name Position With InsWeb Age
Hussein A. Enal Chairman of the Board and Chief Executive Offi 64
Kiran Rasaretnar Chief Financial Office 42
L. Eric Loewe Senior Vice President, General Counsel and Segr 52
Steven J. Yasuc Vice President, Controller and Chief Accounting iCd#f 42

Hussein A. Enancc-founded InsWeb in February 1995 and has served &hairman of the Board since its inception. Mrag



served as InsWeb'’s Chief Executive Officer from iy 1995 to June 2002 and was reinstated tgtigition in August 2004.
Mr. Enan also served as InsWeb'’s President from M99 to June 2000. From March 1992 to Novembe# 188. Enan was a general
partner at E.W. Blanch, a reinsurance intermedizay merged with his own wholly owned company, E&aBompany, a reinsurance
intermediary, in March 1992. Mr. Enan founded E&a@ompany in February 1979.

Kiran Rasaretnam joined InsWeb in March 1999 as Vice President, Qtimg and Actuarial Services. He was promotedeai&r
Vice President, Finance in April 2001. On April P07, Mr. Rasaretnam was promoted to Chief Firs@ificer. In that role, he is
responsible for overall oversight of the finan@gkrations of the company. From 1990 to 1999, MisaRetnam was the regional actuary and
finance director for the largest region of the Fiea’s Fund Insurance Company. Mr. Rasaretnam beadredow of the Casualty Actuarial
Society in 1998. He graduated from the UniversftZalifornia, Berkeley in 1990 with a Bachelor ofté degree in Applied Mathematics w
an emphasis in Statistics and Economics.

L. Eric Loewe joined InsWeb in October 1998 as Corporate Couh®glal and Regulatory, responsible for all regulatmmpliance
issues, and has served as Senior Vice Presideraameral Counsel since September 2000 and as &gcseice July 2001. Mr. Loewe held
various positions with the National Associationmdependent Insurers (the “NAII") from January 19805eptember 1998. As Senior
Counsel for the NAII, Mr. Loewe was responsible lgislation and regulations affecting its 570 memtompanies. Mr. Loewe is a member
of the lllinois and California bars.

Steven J. Yasudgoined InsWeb in December 1999 as Manager, Budg&Reporting and has been the Corporate Contrsitiee
September 2001. On September 2004, he was pronmwtédde President, Corporate Controller. On Apf@l 2007, Mr. Yasuda took on the
additional role of Chief Accounting Officer. In thale, he is responsible for all accounting reddienctions of the company. From 1997 to
1999, Mr. Yasuda worked in the operations accogrdiepartment of Electronic Arts. Mr. Yasuda hasndeznsed as a CPA since
August 1994. He graduated from California Statevigrsity, Fresno in 1990 with a Bachelor of Sciedegree in Business Administration,
with an Accounting option.

None of InsWeb’s executive officers have been inedlin a legal proceeding described in Iltem 40Redulation S-K within the last
ten years.

Directors
InsWeb’s Board of Directors is as follows:

Director

Name Position with InsWeb Age Since
Class | director whose term expires at the 2012 Annual

Meeting of Sockholders:
Robert A. Puccinelli(1)(2)(3 Director 72 1998
Class || directors nominated for re-election at the 2010

Annual Meeting of Sockholders:
James M. Corroon(1)( Vice Chairman of the Boa 70 1996
Thomas W. Orr(1)(2)(3 Director 76 2003
Class I11 directors whose terms expire at the 2011

Annual Meeting of Sockholders:
Hussein A. Enal Chairman of the Boar 64 1995
Dennis H. Chookaszian(2)( Director 66 2003

(1) Member of the Audit Committe:
(2) Member of the Compensation Committ
(3) Member of the Nominating and Corporate Governanme@ittee.

Robert A. Puccinelli has been a director of InsWeb since May 1998. Fbatober 1985 until he retired in May 1995, Mr. Foedi
was Chairman and Chief Executive Officer of Indiastindemnity, a nationwide property and casualigurance company.

James M. Corroonhas been a director of InsWeb since August 1996hasdserved as Vice Chairman of the Board since 1889.
Since September 2004, Mr. Corroon has served as®ti@irman of Fort Point Insurance Services, Brtinsurance brokerage firm.
From July 1999 to December 2000, he was a full-temgloyee of InsWeb and a member of the senior geanant team. Mr. Corroon
has been a director of Willis Corroon of Californéa insurance services firm, since January 198fnfctober 1966 to

December 1995, Mr. Corroon held various managemesitions with Willis Corroon and its predecessutitg, Corroon & Black
Corporation.

Thomas W. Orr has been a director of InsWeb since January 20030k was a partner in the accounting firm of Brete anc



Company from January 1992 to June 2002. From 188891, Mr. Orr was Chief Financial Officer of Sips League Newspaper, Inc.
Prior to 1987, Mr. Orr worked for the accountingrfiof Arthur Young & Company (predecessor to Egastoung, LLP) from 1958
until he retired as an audit partner in 1986.

Dennis H. Chookasziarhas been a director of InsWeb since April 2003ni-Movember 1999 until he retired in February 2001,
Mr. Chookaszian was Chairman and Chief Executivic@&f of mPower Advisors, L.L.C., a financial adeiprovider focused on the
online management of 401(k) plans. From Septerh®@? to February 1999, Mr. Chookaszian servedrasr@an and Chief
Executive Officer of the CNA insurance company, andr to that held the positions of President &mief Operating Officer (1990-
1992) and Chief Financial Officer (1975-1990), mstprely, of that company. Mr. Chookaszian serveshe boards of the Chicago
Mercantile Exchange, Career Education Corporatigmstsecondary education provider and LoopNegJeatronic commercial real
estate listing service. In December 2006, Mr. Clasalan was named chairman of the Financial Accogrtandards Advisory
Council.

The Board of Directors has determined that, othen tMr. Enan, each of the members of the Board iadependent director for
purposes of the Nasdaq Marketplace Rules. Nonesi/éb’s directors have been involved in a legat@eding described in Item 401 of
Regulation S-K within the last ten years.

General Corporate Governance Matters
Available I nformation

You may obtain free copies of our annual report&omm 10-K, quarterly reports on Form 10-Q and enrreports on Form 8-K and
amendments to those reports, as well as other @GgpGovernance Materials on our website at hittpgstor.insweb.com, or by contacting
our corporate office by calling (916) 853-3300bgrsending an e-mail message to investor@insweb.com

We electronically file our annual reports on For@rK, quarterly reports on Form 10-Q and currenbrepon Form
8-K with the Securities and Exchange CommissionQBlirsuant to Section 13(a) or 15(d) of the S¢iesrExchange Act of 1934. Any
materials we file with the SEC are accessible éoghblic at the SEC’s Public Reference Room atHfifl Street, NW, Washington, DC
20549. The public may also utilize the SE@iternet website, which contains reports, praxy mformation statements, and other informe
regarding issuers that file electronically with ®EC. The address of the SEC website is http://veegvgov.

Related Person Transaction Review Policies

InsWeb had no related person transactions as deifinéem 404(d) of Regulation S-K under the Exdjict. The Audit Committee
is provided authority under its charter to reviavd @approve any related-party transactions, aftegewengeach such transaction for potential
conflicts of interests and other improprieties.

Board Structure and Role

Mr. Enan serves as CEO and Chairman of the Boatdrettors. He is the founder of the Company and®approximately 34% of tl
Company's stock. The Board believes that InsWelx'sent stage of growth the Board is best served Bhairman who is involved with the
Company on a full-time basis and is therefore #&blering great depth of knowledge about the Comgartizis role. The Board does not have
a designated lead independent director.

The Board's role in the Company is to provide gelneversight of strategy and operations. As paitsofversight of operations it
reviews the performance of Company and the riskslved in the operations of the Company. The Baanrd the Audit Committee receive
regular reports on the status of the Company'srateontrols and each has reviewed key operatiisied. The Audit Committee and the
Compensation Committee regularly meet in execigegsion without the executive officers. In conractvith such review, the Board has
reviewed senior executive officer compensationrayeanents and analyzed the compensation incenpeésntial risks, and factors to mitig;
such potential risks, and determined that the Caiyipaxecutive compensation program does not eagauthe senior executives to take
unnecessary and excessive risks that threaterathe uf the Company. The Board's risk oversighd has no effect on its leadership structure
as all directors other than Mr. Enan are independieactors and therefore have no conflict thathhidjscourage critical review.

Board Meetings and Committees

During the year ended December 31, 2009, the Bofadrectors of InsWeb held six meetings. Duringttperiod, the Audit
Committee of the Board held six meetings, the Camspgon Committee of the Board held six meetingd, the Nominating and Corporate
Governance Committee of the Board held one meefiliglirectors attended or participated in morertfi®% of the total number of meetings
of the Board and any of the committees of the Basravhich such director served during that period.



Audit Committee. The current members of the Audit Committee agssfs. Orr, Corroon and Puccinelli. Mr. Orr is cimain of the
committee. The Board of Directors has determinatl ¢élach of the members of the Audit Committeedgpendent for purposes of the Nas
Marketplace Rules as they apply to audit committeenbers. The Board of Directors has also deterntimedMr. Orr is an “audit committee
financial expert,’as defined in the rules of the Securities and ExggaCommission. The functions of the Audit Comneititeclude overseeir
the quality of our financial reports and other fiogl information, retention of the independentisegyed public accounting firm, reviewing
and approving the planned scope, proposed feegamaents and results of InsWeb'’s annual audit, véaig our critical accounting policies
and the adequacy of our accounting and financiatfrots, and reviewing the independence of InsWetidependent registered public
accounting firm. For additional information conceignthe Audit Committee, see “Report of the Aud@n@mittee” and “Independent Auditor
Fee Information” below.

Compensation Committee. The current members of the Compensation Comendite Messrs. Chookaszian, Orr and Puccinelli.
Mr. Chookaszian is chairman of the committee. ThenBensation Committee reviews and determines theysand bonus criteria of and
stock option grants to all executive officers. Bdditional information about the Compensation Cotieej see “Executive and Director
Compensation” below.

Nominating and Cor porate Governance Committee. The current members of the Nominating and CafgoGovernance Committee
are Messrs. Chookaszian, Corroon, Orr and Puctiralth of whom is independent for purposes oiNasdag Marketplace Rules.
Mr. Corroon is chairman of the committee. The fimtd of the Nominating and Corporate Governance i@ittee include selecting,
evaluating and recommending to the Board qualif@adidates for election or appointment to the Bpandl recommending corporate
governance principles, codes of conduct and comgianechanisms applicable to the Company.

Director Nominations

The Nominating and Corporate Governance Commisteesponsible for the selection, and recommendétidime Board, of nominees
for election as director. When considering the mation of directors for election at an annual nregtthe Nominating and Corporate
Governance Committee reviews the needs of the BafdBirectors for various skills, background, expace and expected contributions and
the qualification standards established from tim#rhe by the Nominating and Corporate Governanoe@ittee, and considers nominations
in light of those needs. When reviewing potent@ininees, including incumbents, the Nominating angpGrate Governance Committee also
considers the candidasefelevant background, experience and skills apgeted contributions to the Board of Directors. Nwminating anc
Corporate Committee evaluates is selection critan evaluation process periodically, and may énfthiure include additional qualifications,
such as the diversity of backgrounds of candiddat@e.Nominating and Corporate Governance Commitise seeks appropriate input from
the Chief Executive Officer from time to time insassing the needs of the Board of Directors favaait background, experience and skill
its members.

The Nominating and Corporate Governance Commitigeds is to assemble a Board of Directors thatgwito InsWeb a diversity of
experience at policy-making levels in businesstactinology, and in areas that are relevant to Ins8\activities. Directors should possess
the highest personal and professional ethics, iityegnd values and be committed to representirddhg-term interests of our stockholders.
They must have an inquisitive and objective outlaokl mature judgment. They must also have exparignpositions with a high degree of
responsibility and be leaders in the companiesstitutions with which they are and have beeniaffd. Director candidates must have
sufficient time available in the judgment of therNioating and Corporate Governance Committee taparkll Board and committee
responsibilities that will be expected of them. Mes of the Board of Directors are expected toragsly prepare for, attend and participate
in all meetings of the Board of Directors and aggdile committees. Other than the foregoing, thexena specific minimum criteria for
director nominees, although the Nominating and Gaie Governance Committee believes that it isgpadle that at least one member of the
Board of Directors should meet the criteria for‘andit committee financial expert” as defined byGStiles. Under applicable Nasdagq listing
requirements, at least a majority of the membeth®Board of Directors must meet the definitiorfinflependent director” set forth in such
requirements. The Nominating and Corporate Goverm&ommittee also believes it appropriate for anmore key members of InsWeb's
management, including the Chief Executive Offiterserve on the Board of Directors.

The Nominating and Corporate Governance Commiti#e@nsider candidates for director proposed byctiors or management, and
will evaluate any such candidates against ther@itend pursuant to the policies and procedurefogtabove. If the Nominating and
Corporate Governance Committee believes that tleedBof Directors requires additional candidatesifmmination, the Nominating and
Corporate Governance Committee may engage, as@apgis a third party search firm to assist in tifging qualified candidates. All
incumbent directors and nominees will be requicedubmit a completed directors’ and officers’ gimstaire as part of the nominating
process. The process may also include interviewdsadditional background and reference checks farinoumbent nominees, at the
discretion of the Nominating and Corporate Govecea@ommittee.

The Nominating and Corporate Governance Commiti#t@lso consider candidates for director recomnsehby a stockholder,
provided that any such recommendation is sent itingrto General Counsel, InsWeb Corporation, 11P9fites Way, Suite 200, Gold River,
CA 956704481, at least 120 days prior to the anniversath@idate definitive proxy materials were mailedtimckholders in connection wi
the prior year's annual meeting of stockholders ematains the following information:

« the candidate’s name, age, contact informationpmasent principal occupation or employment; and



« adescription of the candidate’s qualificationsliskbackground and business experience duringeat the last five years, including
his or her principal occupation and employment tredname and principal business of any companyhar @rganization where the
candidate has been employed or has served asctodi

The Nominating and Corporate Governance Commiti#evaluate any candidates recommended by stodenslagainst the same
criteria and pursuant to the same policies andgataies applicable to the evaluation of candidateggsed by directors or management.

In addition, stockholders may make direct nominatiof directors for election at an annual meetimgyided the advance notice
requirements set forth in our Bylaws have been tietler our Bylaws, written notice of any such noation, including certain information
and representations specified in the Bylaws, mestddivered to our principal executive offices, mxbded to the General Counsel, at least
120 days prior to the anniversary of the date defanproxy materials were mailed to stockholdergonnection with the prior year’'s annual
meeting of stockholders, except that if no annuadtimg was held in the previous year or the date@ainnual meeting has been advanced by
more than 30 days from the date contemplated dtrtteeof the previous year’s proxy statement, suatice must be received not later than
the close of business on the tenth day followiregdhy on which the public announcement of the diaseich meeting is first made.

Stockholder Communications with Directors; Director Attendance at Annual Meetings

Stockholders may communicate with any and all membeour Board of Directors by transmitting copesdence by mail or
facsimile addressed to one or more directors byen@nto the Chairman, for a communication addre$s¢he entire Board) at the following
address and fax nhumber:

Name of the Director(s)
c/o Corporate Secretary
InsWeb Corporation
11290 Pyrites Way, Suite 200
Gold River, CA 95670
(916-853-3327) (FAX)

Communications from our stockholders received diated above will be forwarded to the indicatedctior or directors unless the
communication is primarily commercial in naturerelates to an improper or irrelevant topic.

We do not have a policy regarding directors’ atterad at annual meetings. All directors attende@@®® Annual Meeting
telephonically.

Committee Charters and Other Corporate Governance Materials

The Board has adopted a Code of Business CondddEthics that applies to all of our employees affiders and members of the
Board of Directors. A copy of the Code of Busin€smduct and Ethics is available on the Company’ssite at
http: //investor .insweb.convindex.cfm.

The Board has also adopted a written charter fon ehthe Audit Committee, Compensation Committeg ominating and Corpore
Governance Committee. Each charter is availabl@eCompany’s website http://investor.insweb.com/index.cfm.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act o#41@fjuires InsWeb'’s executive officers, directard persons who beneficially own
more than 10% of InsWeb’s Common Stock to filei@hiteports of ownership and reports of changesanership with the SEC. Such
persons are required by SEC regulations to furimstWeb with copies of all Section 16(a) forms fileglsuch persons.

Based on InsWeb'’s review of reports furnished s\Web and representations from certain reportingques, InsWeb believes that
reports of changes in ownership (Form 4) duringytber ended December 31, 2009 were timely filed.

EXECUTIVE AND DIRECTOR COMPENSATION

The Compensation Committee is authorized by thedofDirectors to review and approve annual penfnce objectives and goals
relevant to compensation for the Chief ExecutivBdef and evaluate the performance of the Chiefchtiee Officer in light of these goals
and objectives. In setting such objective, the Cemgation Committee is directed to consider the Gois performance and relative
shareholder return, the value of similar incentiveards to chief executive officers at comparablaganies, and the awards given to the
Company'’s Chief Executive Officer in past yearse Tompensation Committee is also directed to peadig review and advise the Board
concerning both regional and industry wide comptasgractices and trends in order to assess thguaity and competitiveness of the
Company’s compensation programs for the CEO, akecutive officers and directors relative to conajsée companies in the Company’s
industry.



Summary Compensation Information

The following table presents certain summary infation concerning compensation paid or accrued §Wkb for services rendered in
all capacities during the years ended Decembe2@®19 and December 31, 2008for the Chief Execultiffie€D, the Chief Financial Officer
and the SVP, General Counsel and Secretary (“tlmeedeExecutive Officers”). Inaddition, compensatinformation is listed for one former
executive officer employed by InsWeb during thigtyear period.

Executive officers and certain other key membensafiagement are eligible to participate in the lab\Executive Retention and
Severance Plan approved by the Board of Directordune 14, 2004 and revised on December 22, 2@08cipants in the Plan are entitled to
receive cash severance payments and health andahbdnefits in the event their employment is teated in connection with a change in
control. InsWeb is not obligated to make any casynpents to these executives if their employmetsrisinated by us for cause or by the
executive not for good reason. No severance orfitgaee provided for any of the executive officerghe event of death or disability. A
change in control does not affect the amount ointnof these cash severance payments.

SUMMARY COMPENSATION TABLE

All other
Name and Principal Options  Compensation Total
Position Year Cash Salary Bonus Awards(1) (2)(3) Compensation
Hussein A. Enal 2009 $ 12 % — $ $457,80( $ 5,54¢ $ 463,35t
Chairman of the 2008 $ 12 % $ $ 5,54¢ % 447,15t
Board and Chief — 441,60(
Executive Officer
Kiran Rasaretnar 2009 $ 200,00( $ — $ 142,80( $ 6,66( $ 349,46(
Chief Financial 2008 $ 194,53¢ $ $ 220,80( $ 6,472 $ 421,81:
Officer —
L. Eric Loewe 2009 $ 200,00( $ — $ 142,80( $ 3,39¢ $ 346,19t
Senior Vice President, 2008 $ 200,00( $ — $ 220,80 $ 591t $ 426,71!
Secretary and General
Counsel
L. James Pickle 2009 $ — 3 —$ —$ —$ —
Former Presidentand 2008 $ 134,51¢ $ — % —$ 1,126,08' $ 1,260,59!
Chief

Operating Officer

(1) Valuation based on the dollar amount of opticants (see “Grant of Plan-Based Awards” belowpgmized for reporting the aggregate
fair value of the award computed in accordance WABIC 718 with respect to 2009 and 2008 years.aBsemptions used by InsWeb
with respect to the valuation of option grantssetforth in “InsWeb Corporation Consolidated FiciahStatements—Notes to
Financial Statements—Note 3—Share Based Paymanitich appear in the Company’s annual report on FOdH{, a copy of which i
provided along with this proxy
statement. A portion of the option awards grante2ld09 were subject to performance conditions fethmarket values of $105,000,
$21,000 and $21,000 for Hussein A. Enan, Kiran Reasam and L. Eric Loewe respectively. None of ¢hegtion awards met the
performance criteria and were subsequently cartelik option awards granted in 2008 were subjegterformance conditions with
fair market values of $441,600, $220,800, and $&2Dfor Hussein A. Enan, Kiran Rasaretnam and lc [Ezewe respectively. None
these option awards met the performance criteidavaare subsequently cancell

2 Represents, primarily, employer contributions tsVifeb’s 401(k) plan and group term life benefits.

3) On June 13, 2008, InsWeb Corporation and the FoRresident and Chief Operating Officer entered amRestrictive Covenants
Agreement and General Release of Claims (the “Ages®”) in connection with his resignation as Presidand Chief Operating
Officer. As part of this agreement, the FormersiRtent and Chief Operating Officer received an goawvard settlement of $849,914
and also received a severance of $265,000, of wB1i26,385 was received in 2008. In addition, therfer President and Chief
Operating Officer also received a relocation bonu&007 of $85,817 and a vacation payout of $7,42hsistent with the Company’s
guidelines,

Outstanding Equity Awards at Fiscal Yeal-End

The following table summarizes the number of s¢i@srunderlying outstanding option plan awardssfach of the named executive
officers at the fiscal year-end as of Decembei2809.

Outstanding Equity Awards at Fiscal Year-End Table



Individual Option Awards
Number of Number of
Securities Securities

Underlying  Underlying Exercise
Options (#) Options (#) Price Expiration

Name Exercisable Unexercisable Per Share Date
Hussein A. Enal 41,667 — % 6.12 4/17/201.:
100,00( — $ 4.9t 4/1/201:
50C — $ 3.0t 7/16/201.
50C — $ 1.9C 1/28/201:
50C — $ 2.8t 4/22/201:
5,00(C — $ 4.7t 7/1/201:
150,00( — $ 2.7¢ 2/10/201"
5,00(C — $ 3.2t 7/1/201¢
5,00( — $ 2.6t 6/30/201:
94,697 — $ 2.0z 9/28/201:
50,00( — $ 3.4¢ 1/25/201:
35,00( — $ 2.31 3/11/201¢
9,01z — $ 3.2t 9/28/201:
85,981 — $ 2.94 9/28/201:
Kiran Rasaretnar 2,50( — $ 84.0C 2/1/201(
2,50(C — $ 19.5(C 5/1/201(
8,33¢ — $ 12.9¢ 7/18/201(
6,667 — $ 6.1z 4/17/201:
25,00( — $ 4.9t 4/1/201:
22,50( — $ 2.0t 4/1/201:
5,00( — $ 5.0C 4/1/201¢
15,00( — $ 2.9¢ 4/1/201¢
12,50( — $ 2.0t 4/20/201:
1,50( 525((1) $ 2.0t 4/20/201:
15,00( — $ 3.4¢ 1/25/201:
25,57( — $ 6.7C 4/27/201:
30,00( — $ 2.1C 3/11/201¢
20,00( — $ 2.94 9/28/201:
L. Eric Loewe 4,167 — $ 84.0C 2/1/201(
1,66¢ — $ 16.1: 4/19/201(
7,50(C — $ 12.9¢ 7/18/201(
8,33¢ — $ 6.1z 4/17/201:
25,00( — $ 4.9t 4/1/201:
5,554 — $ 2.0t 4/1/201:
15,00( — $ 5.0C 4/1/201¢
25,00( — $ 2.7¢ 2/10/201"
20,00( — $ 2.0t 4/20/201:
15,15: — $ 2.0z 9/28/201:
40,00( — $ 3.4¢ 1/25/201:
30,00( — $ 2.1C 3/11/201¢
20,00( — $ 2.94 9/28/201:

(1) These options vest 10% on the one, two, three @mdylear anniversaries of the grant date and 60%hefifth year anniversary of the
grant date (April 20, 2006

Subsequent Events

On March 30, 2010, the Compensation Committee@Bibard of Directors (the “Committee”) of InsWebr@oration approved the
2010 compensation plan for InsWeb's directors awtetive officers. The compensation plan is congatisf cash compensation, and option
grants. In approving the 2010 compensation plaxQbmmittee considered, among other factors, Ins$\fetancial and operating
performance, market conditions and general compiensgiends for publicly traded companies. The otiyes of the compensation plan ar
attract, motivate and retain talented and dedicateployees, and to provide InsWeb'’s executive effiavith both cash and equity incentives
to further the Company'’s interests and those ofstackholders.

As recommended by the Committee and approvetidiBbard of Directors, the 2010 base cash com@endat Hussein Enan
(CEOQ) is unchanged from 2009. The 2010 base casipeasation for Kiran Rasaretnam (CFO), Eric Loe@eneral Counsel and Secrete



and Steven J. Yasuda (Controller and CAO) is irszddy 3% from their 2009 cash compensation. Athefexecutive officers,
including Mr. Enan, were granted stock options \Whiest over two years from the date of the grant.

To align the compensation of the executive officeith increased shareholder value, the Compens&@mnmittee also approved a
quarterly performance-based cash bonus and a pefae-based option grant plan for the executiviea®. The performance based bonus
plan applies to the second, third and fourth quaé2010. Subject to certain minimum and maxintobmsholds, the amount of the cash
bonus paid and the number of performance opticeitswhl vest is based on quarterly revenue and-aée net income targets established by
the Compensation Committee at its meeting on Maf;2010.

A description of the maximum payouts for eacliceff (and their 2010 base compensation) is shovtihe table below:

Long-term Performance Total Options

2010 Incentive Options
Name/Title Base Salan Cash Bonu: Options
Hussein Enan, CE! $ 12 % — 50,00( 50,00( 100,00( (1)
Kiran Rasaretnam, CF $ 206,000$ 24,00( 24,00( 24,00( 48,000 (2)
Eric Loewe, General Counse $ 206,000 $  24,00( 24,00( 24,00( 48,000 (2)
and Secretar
Steven J. Yasuda Controller $ 160,14« $ 12,00( 15,00( 12,00( 27,00( (2)
and CAO

(1) These options have exercise prices of $5.25 antV$5or nonqualified and incentive stock options respectivélge exercise pric
of $5.25 is based upon the closing price of InsWedibck on March 30, 2010. The $5.775 exerciseepdcbased upon a 1(
premium of the aforementioned closing price foreintive stock option:

(2) These options have an exercise price of $5.25 hgsew the closing price of InsW's stock on March 30, 201
Director Compensation

For the year ended December 31, 2009, non-empltiyeetors Mr. Corroon and Mr. Orr received an arme&iner of $20,000 and
each received an option grant of 17,003 optionsi-Bimployee director Mr. Puccinelli received no aalmetainer and total option grants of
34,005 options. Non-employee director Mr. Chookaszeceived no annual retainer and total optiontgraf 34,005 options. The chairman
of the Audit Committee, Mr. Orr, received an adzhial fee of $2,500 for each regularly scheduleditf@dmmittee meeting attended. The
annual retainers relate to the twelve-month pefrioch January 1, 2009 through December 31, 2008dttition, each director will be
reimbursed for reasonable expenses incurred indittg meetings of the Board.

In addition, the InsWeb Corporation 2008 Stock @ptPlan, approved by the shareholders in Febru@0g,2orovides that all non-
employee directors will receive (1) an annual grdptions to purchase 5,000 shares, with the afadeant being on or about July 1 of each
year that they serve. These options are fully ¥kegke with all options, the p-share exercise price of each such option will etiwafair
market value of a share of Common Stock on the afadeant.

The following table presents the compensation paihch of the Board of Directors during the yeatesl December 31, 2009:

DIRECTOR COMPENSATION TABLE

Fees Earned ol Option All other Total
Name Paid in Cash Awards(1) Compensation Compensation
Dennis H. Chookaszig $ — 3 87,31: $ —  $ 87,31:
James M. Corroo $ 20,00C $ 51,60¢ $ —  $ 71,60¢
Thomas W. Or $ 30,00¢ $ 51,60¢ $ —  $ 81,60¢
Robert A. Puccinell $ —  $ 87,31. $ —  $ 87,31
(1) Valuation based on the dollar amafrdption grants (see “Grant of Plan-Based Awaltubw) recognized for reporting the

aggregate fair value of the award computed in atzoore with ASC 718 with respect to year 2009. 8$mumptions used by us with respect
to the valuation of option grants are set forthlirsWeb Corporation Consolidated Financial StatetsierNotes to Financial Statements—
Note :—Share-Based Payments,” which appear in the Comganyual report on Form 10-K, a copy of whichiieyaded along with this
proxy statement.

Subsequent Event:

On March 30, 2010, the Committee approved and tiegdof Directors ratified the year 2010 compemsator nor-employee



members of the Board of Directors. Each non-emm@alis=ctor will receive an annual cash retaine2,000 relating to the period
from January 2010 to December 2010. Mr. Orr, asrGfidhe Audit Committee, will receive an additarcash retainer of $2,500 for each
regularly scheduled Audit Committee attended. Bamiremployee director will also receive an optioarg for 15,000 shares, which vests in
equal quarterly installments. In addition, theVifeb Corporation 2008 Stock Option Plan grants eachemployee director an annual option
grant to purchase 5,000 shares, with the dateasftdreing on or about July 1 of each year that Heeye. These options also are fully vested.
Directors are also reimbursed for their reasonakfnses incurred in connection attending Boaiiiigfictors or Committee meetings.

Equity Compensation Plan Information

InsWeb currently maintains two equity compensafilams that provide for the issuance of InsWeb Com®tmck to employees,
officers, directors, independent contractors anmtsatiants of InsWeb and its subsidiaries. Thessisbof the InsWeb Corporation 2008
Stock Option Plan and the 1999 Employee Stock RselPlan, each of which have been approved bydbkl®lders. The following table
sets forth information regarding outstanding omiand shares reserved for future issuance undéorbgoing plans as of April 23, 2010:

Number of
securities
remaining available
for future issuance

Number of securities Weighted average under equity
to be issued upon exercise price of compensation plans
exercise of outstanding options, (excluding securities
outstanding options, warrants and rights reflected in column (a)!
Plan Category warrants and rights (a) (b) (c)

Equity compensation plai

approved by security

holders 2,614,000 $ 3.9¢ 1,027,001
Equity compensation plai

not approved by

security holder: — — —

REPORT OF THE AUDIT COMMITTEE

OF INSWEB CORPORATION

The current members of the Audit Committee are®tr, Mr. Corroon and Mr. Puccinelli. The Audit Corttee acts pursuant to a
written charter that has been adopted by the BobRirectors.

The Audit Committee oversees the quality of InsVedhiancial statements and financial reporting pescon behalf of the Board of
Directors. Management has the primary responsilfdit the financial statements and the reportiracpss, including the system of internal
control. In fulfilling its oversight responsibilés, the Audit Committee reviewed and discussea@tdkted financial statements in the Annual
Report for the period ending December 31, 2009 witmagement, including a discussion of the quality just the acceptability, of the
accounting principles; the reasonableness of stgmif judgments; and the clarity of disclosurethimfinancial statements.

The Audit Committee reviewed with the independegiistered public accounting firm, Ernst & Young Lho are responsible for
expressing an opinion on the conformity, in all eneatl respects, of those audited financial stategeith United States generally accepted
accounting principles, their judgments as to thalityy not just the acceptability, of the Compangtzounting principles and such other
matters as are required to be discussed with thenitbee under generally accepted auditing standadfisding Statement on Auditing
Standards No. 61,Godification of Satements on Auditing Sandards, AU 8380 ). In addition, the Audit Committee has discusséith the
independent registered public accounting firm theitars’ independence from management and the Comacluding the matters in the
written disclosures required by the Independenaadiirds Board No. 1lidependence Discussions with Audit Committees ), and considered
the compatibility of non-audit services with thedaars’ independence.

The Audit Committee discussed with the Companydependent registered public accounting firm theal/ecope and plans for their
respective audits. The Audit Committee meets withindependent registered public accounting firith and without management present,
to discuss the results of their examinations, tee#luations of the Compa’s internal control, and the overall quality of thempan’s



financial reporting.

In reliance on the reviews and discussions refaweabove, the Audit Committee recommended to ther® of Directors (and the
board has approved) that the audited financiaéstahts be included in the Company’s Annual Repofarm 10-K for the year ended
December 31, 2009 filed with the Securities andHaxge Commission.

AUDIT COMMITTEE
Thomas W. Orr (Chail
James M. Corroo
Robert A. Puccinell

INDEPENDENT AUDITOR FEE INFORMATION
The following table sets forth the aggregate faklsdoto InsWeb for the years ended December 3092hd 2008 by InsWeb’s
principal accounting firm, Ernst & Young LLP:

2009 2008
Audit Fees(1 $ 290,00 $ 405,00(
Audit-Related Fees(Z — 7,00(
Tax Fees(3) 64,45( 19,00(
$ 354,45( $ 431,00(
Q) Audit fees consist of fees billed for servicekted to the audit of InsWeb'’s consolidatedritial statements (including required
quarterly reviews) and accounting consultatic
2 Audit-related fees consist of fees billed $ervices related to assurance and related sethiatare reasonably related to the

performance of the audit or review of the Comparfiyiancial statements or that are traditionallyfpened by the independent
registered public accounting firr

3) Tax fees consist of fees billed for services relatetax return preparation, tax compliance, tanping and tax advic

The Audit Committee considered the role of Ernstéung LLP in providing noreudit services to InsWeb and has concluded tht
services are compatible with Ernst & Young'’s indegence as InsWeb’s independent registered puldimuating firm.

Pre-Approval Policies and Procedures

The Audit Committee has adopted a policy that negguadvance approval of all audit, audit-relatar,services, and other services
performed by the independent registered public aathog firm. The policy provides for pre-approval the Audit Committee of specifically
defined audit and non-audit services. Unless tleeifip service has been pre-approved with respetttdt year, the Audit Committee must
approve the permitted service before the indepemnagistered public accounting firm is engageddadqrm it. The Audit Committee has
delegated to the chair of the Audit Committee thénarity to approve permitted services, provideat the chair reports any decisions to the
Audit Committee at its next scheduled meeting.

PROPOSAL NO. 1
ELECTION OF DIRECTORS

InsWeb has a classified Board of Directors consjstif one Class | director (Mr. Puccinelli), twoaS$ 1l directors (Mr. Corroon and
Mr. Orr), and two Class Il directors (Mr. Enan avd. Chookaszian) who will serve until the Annuaé®tings of Stockholders to be held in
2010, 2011 and 2012, respectively, and until thegpective successors are duly elected and quhlfiieeach annual meeting of stockholders,
directors are elected for a term of three yeamutweed those directors whose terms expire antigaameeting date.

The term of the Class Il directors will expire & tdate of the 2010 annual meeting. Accordingly, itvdividuals are to be elected to
serve as Class Il directors of the Board of Directi the meeting. The Nominating and Corporatee@mnce Committee nominated for
election by the stockholders the current Classréators, Mr. James M. Corroon and Mr. Thomas W. @lease see “Information About
InsWeb-Management” above for information concerrimgnominees. If elected the nominees will sesrdigectors until InswWeb’s Annual
Meeting of Stockholders in 2013, and until succesaoe elected and qualified. If the nominees dedd serve or become unavailable for
reason, or if a vacancy occurs before the ele¢ttihough InsWeb knows of no reason to anticiplade this will occur), the proxies may be
voted for such substitute nominee as InsWeb maigaat®. All nominees were nominated by the Nomngatind Corporate Governance
Committee.

Vote Required and Board of Directors’ Recommendatin

If a quorum is present, the nominee for Classriéatbrs receiving the highest number of votes béllelected as the Class Il directors.
Abstentions and broker n-votes have no effect on the va



The Board of Directors recommends a vote “FOR” thenominee named above.

PROPOSAL NO. 2

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED
PUBLIC ACCOUNTING FIRM

The Audit Committee of InsWeb’s Board of Directbizss selected Ernst & Young LLP as InsWeb’s indepahtkegistered public
accounting firm to audit the consolidated finansi@tements of InsWeb for the fiscal year endingdbaber 31, 2010. Ernst & Young LLP
has acted in such capacity since its appointmefigdal year 2001. A representative of Ernst & You P is expected to be present at the
annual meeting, with the opportunity to make aesteent if the representative desires to do so, &iespected to be available to respond to
appropriate questions.

Vote Required and Board of Director¢ Recommendation

The affirmative vote of a majority of the votes ttafirmatively or negatively at the annual meetofgstockholders at which a quorum
representing a majority of all outstanding shafeSammmon Stock of InsWeb is present, either in persr by proxy, is required for approval
of this proposal. Abstentions and broker non-vetiiseach be counted as present for purposes efraening the presence of a quorum.
Neither abstentions nor broker 1-votes will have any effect on the outcome of theppsal.

The Board of Directors recommends a vote “FOR?” ratfication of the appointment of Ernst & Young LLP asInsWeb’s
independent registered public accounting firm for he fiscal year ending December 31, 2010.

STOCKHOLDER PROPOSALS TO BE PRESENTED
AT NEXT ANNUAL MEETING

Under InsWeb'’s bylaws, in order for stockholderibass to be properly brought before a meeting stpekholder, such stockholder
must have given timely notice thereof in writingthe Secretary of InsWeb. To be timely, such naticest be delivered to or mailed and
received at InsWeb'’s principal executive officest less than 30 days nor more than 60 days pritireaneeting; provided, however, that in
the event that less than 40 days’ notice or pridnip disclosure of the date of the meeting is giee made to stockholders, notice by the
stockholder to be timely must be so received et ithan the close of business on the 10th dagwiatig the day on which such notice of the
date of the annual meeting was mailed or such pulidiclosure was made.

In connection with InsWeb’s next annual meetingtotkholders, under the Securities and Exchangen@ssion Rule 14a-4,
management may solicit proxies that confer disengtiy authority to vote with respect to any non-agament proposal unless InsWeb has
received notice of the proposal not later than IA38j 2010.

Proposals of stockholders intended to be includddsWeb’s proxy statement for the next annual mgeif the stockholders of
InsWeb must be received by InsWeb at its offices1290 Pyrites Way, Suite 200, Gold River, Califard5670, no later than February 7,
2011, and satisfy the conditions established bySteurities and Exchange Commission for stockhgldgposals to be included in InsWeb’s
proxy statement for that meeting.

TRANSACTION OF OTHER BUSINESS
At the date of this Proxy Statement, the Board ioé@ors knows of no business that will be conddi@ethe 2010 Annual Meeting of
Stockholders of InsWeb other than as describelignRroxy Statement. If any other matter or mataeesproperly brought before the meet
or any adjournment or postponement of the meetirig the intention of the persons named in theoageanying form of proxy to vote the
proxy on such matters in accordance with their paggment.

By Order of the Board of Directo

L. Eric Loewe -

Senior Vice President, Secretary and
General Counsel
May 6, 201C

INSWEB CORPORATION
PROXY FOR 2010 ANNUAL MEETING OF STOCKHOLDERS



The undersigned hereby appoints Hussein A. EnarKaad Rasaretnam with full power of substituti@nrépresent the undersigned
and to vote all of the shares of stock in InsWebpGmation , a Delaware corporation (“InsWeb”), whitie undersigned is entitled to vote at
the Annual Meeting of Stockholders of InsWeb tchietd at the corporate headquarters of InsWeb |dat@ 1290 Pyrites Way, Suite 200,
Gold River, California 95670 on June 17, 2010,:604m local time, and at any adjournment or pastpeent thereof (1) as hereinafter
specified under the proposals listed on the rev@deeand as more particularly described in thexyRiatement of InsWeb dated May 6, 2!
(the “Proxy Statement”), receipt of which is herelmknowledged, and (2) in their discretion uporhsother matters as may properly come
before the meeting.

THE SHARES REPRESENTED HEREBY SHALL BE VOTED AS SPECIFIED. IF NO SPECIFICATION IS MADE, SUCH
SHARES SHALL BE VOTED FOR PROPOSALS 1 AND 2.

(Continued and to be signed on the reverse side)
Please mark
™ votes as in this examp
The Board of Directors recommends a Vote “FOR” thefollowing proposals:
FOR the nominees listed at right WITHHOLD AUTHORITY to vote (except as
marked to the contrary below) for the nominees
listed at right

O O

1. To elect the following one (1) individual asa€$ | director to hold office for a three-year temna until his respective successor is elected
and qualified

NOMINEES: JAMES M. CORROO
THOMAS W. ORR

(INSTRUCTION: TO WITHHOLD AUTHORITY TO VOTE FOR ANYINDIVIDUAL NOMINEE, WRITE THAT NOMINEE’S NAME
BELOW.)

FOR ABSTAIN AGAINST

™ ™ ™

2. To consider, approve and ratify the appointnoéfirnst & Young LLP as InsWeb'’s
independent registered public accounting firm Far fiscal year ending December 31,
2010.

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING IN FESON, YOU ARE URGED TO SIGN AND PROMPTLY
MAIL THIS PROXY IN THE RETURN ENVELOPE SO THAT YOURSTOCK MAY BE REPRESENTED AT THE MEETING.

MARK HERE FOR ADDRESS CHANGE ANMI
NOTE AT LEFT

MARK HERE IF YOU PLAN TO ATTEND THEO
MEETING

Date: , 2010

Signature

Please sign here. If shares of stock are heldyoindth or all of such persons should sign. Arhattzed person should sign Corporate or
partnership proxies in full corporate or partngostme. Persons signing in a fiduciary capacitykhmdicate their full titles in such
capacity.




