
CHARTER 
OF THE 

COMPENSATION COMMITTEE 
OF 

THE BOARD OF DIRECTORS 
OF 

TRIAD BUSINESS BANK 

____________________________ 

ADOPTED AS OF FEBRUARY 24, 2020 

I. PURPOSE 

The purpose of the Compensation Committee (the “Committee”) of the Board of 
Directors (the “Board”) of Triad Business Bank (“Bank”) is to assist the Board in (i) determining 
appropriate compensation levels for the members of the Board and for the executive officers of 
the Bank and its subsidiaries; (ii) evaluating officer, board and employee compensation plans, 
policies, and programs; (iii) reviewing benefit plans for officers and employees; and (iv) 
producing an annual report on executive compensation for inclusion in the Bank’s proxy 
statement. 

II. COMPOSITION 

The Committee shall consist solely of three or more members of the Board, each of 
whom the Board has determined is “independent” under the rules and listing standards of the 
Nasdaq Stock Market, Inc.  Additionally, members of the Committee must meet the 
qualifications for “non-employee directors” for purposes of Rule 16b-3 under the Securities 
Exchange Act of 1934, as amended, and as “outside directors” for purposes of Section 162(m) of 
the Internal Revenue Code of 1986, as amended.  The members of the Committee shall be 
recommended by the Chair of the Board for approval by the Board.  Candidates to fill 
subsequent vacancies on the Committee shall be appointed by the Chair of the Board.  Members 
of the Committee shall serve at the pleasure of the Chair and for a one year term. 

III. MEETINGS AND PROCEDURES 

The Chair of the Board shall designate one member of the Committee as its chair.  All 
meetings will be held subject to and in accordance with the applicable provisions of North 
Carolina law, including notice, quorum, voting and approval requirements thereof, and the 
Bank’s Bylaws.  The Committee shall meet at least two times a year at a time and place 
determined by the Committee chair, with further meetings to occur, or actions to be taken by 
unanimous written consent, when deemed necessary or desirable by the Committee or its chair.  
The Committee may request that any director, officer or employee of the Bank, or any other 
person whose advice and counsel is sought by the Committee, attend any meeting of the 
Committee to provide such pertinent information as the Committee requests.  The Committee 
shall report its actions to the Board and shall keep written minutes of its meetings, which minutes 
shall be maintained with the books and records of the Bank. 
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IV. DUTIES AND RESPONSIBILITIES 

The Committee shall have the following duties and responsibilities: 

1. Establish and review the overall compensation philosophy of the Bank; 
2. Review and approve corporate goals and objectives relevant to the Chief Executive Officer, 

including annual performance objectives; 
3. Evaluate the performance of the Chief Executive Officer against those corporate goals and 

objectives, and determine the compensation level for such person based on this evaluation 
and other relevant factors; 

4. Receive and act upon recommendations of the Chief Executive Officer concerning 
compensation levels of members of the senior executive management team; 

5. Review on a periodic basis the Bank’s executive compensation programs to determine 
whether they are properly coordinated and achieve their intended purposes and recommend 
any appropriate modifications or new programs; 

6. Review, approve and notify the Board of all equity-based compensation plans of the Bank 
(whether or not final approval rests with the Bank’s shareholders) and grant awards of shares, 
options, or other awards, pursuant to and in accordance with the terms of such equity-based 
plans; 

7. Review, approve and notify the Board of any changes in incentive compensation plans and 
equity-based compensation plans; 

8. Administer and monitor compliance by participants with the rules and guidelines of the 
Bank’s equity-based plans; 

9. Review, approve and notify the Board of any changes in employee pension, incentive 
compensation, profit sharing, retirement and similar programs, and review broadly employee 
salary levels and ranges and employee fringe benefits; 

10. Review, approve and notify the Board of employment agreements and severance 
arrangements, including change-in-control provisions, plans or agreements outside of the 
annual Board approved severance policy; 

11. Review the compensation of directors for service on the Board and its committees and, 
recommend changes in compensation to the Board; 

12. Prepare a report to be included in the Bank’s annual proxy statement, in accordance with 
applicable rules and regulation of applicable regulatory bodies; 

13. Perform such other review and provide such certifications as are required by applicable 
federal laws and regulations; and 

14. Undertake such other responsibilities as are consistent with the purpose of the Committee 
and as the Board or the Committee deems appropriate. 

 
V. DELEGATION TO SUBCOMMITTEE 

The Committee may, in its discretion, delegate all or a portion of its duties and 
responsibilities to a subcommittee of the Committee. 
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VI. PERFORMANCE EVALUATION 

The Committee shall prepare and review with the Board an annual performance 
evaluation of the Committee.  Such evaluation shall compare the performance of the Committee 
with the requirements of this Charter.  The performance evaluation shall also recommend to the 
Board any changes or improvements to the Charter deemed necessary or desirable by the 
Committee.  The performance evaluation by the Committee shall be conducted in such manner, 
as the Committee deems appropriate.  The report to the Board may take the form of an oral 
report by the chair of the Committee or any other member of the Committee designated by the 
Committee to make this report. 

VII. RESOURCES AND AUTHORITY 

 The Committee shall have the resources and authority appropriate to discharge its duties 
and responsibilities, including the authority to select, retain, terminate and approve the fees and 
other retention terms of legal counsel and other experts or consultants as it deems appropriate, 
without seeking approval of the Board or management.  The fees and expenses of any such legal 
counsel, expert or consultant retained by the Committee shall be paid by the Bank.  
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