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Purpose

The Human Resources / Compensation Committee (the “Committee”) is appointed by the Board of Directors (the “Board”) to discharge the Board’s responsibilities concerning compensation of the Corporation and Bank’s (the “Company”) directors and employees.  These responsibilities include review and oversight of all plans, policies, and programs of the Company related to compensation and benefits.  

Committee Membership and Meetings

The Committee shall be composed of at least three (3) members of the Board, each of whom shall: a) meet the independence requirements of the NASDAQ Stock Market listing standards and any other applicable laws, rules, and regulations governing independence, as determined by the Board; b) qualify as “non-employee directors” as defined in Section 16 of the Securities Exchange Act of 1934; and c) qualify as “outside directors” under Section 162(m) of the Internal Revenue Code.  

The Chair and the members of the Committee shall be nominated by the Nomination and Corporate and Governance Committee and approved by the Board. 

Members of the Committee are encouraged to make use of training opportunities and consultants to enhance their ability to perform their committee responsibilities.

The Committee shall meet on a quarterly basis and at such other times as shall determined necessary by the Chairman.

The Committee is authorized to employ and consult with accountants, and other professionals to assist it in carrying out its responsibilities.

The Committee shall have unlimited access to all employees, books and records of the Company.

Committee Authority and Responsibility

1. The Committee shall annually review the form and amount of director compensation and recommend compensation packages to the Board.

2. The Committee shall annually review employee compensation strategies; benefit plans including insurance and retirement plans, and equity programs.  

3. The Committee shall have the responsibility for the approval of officer title designations/promotions.   

4. The Committee shall appoint trustees to oversee the company’s 401K plan.

5. The Committee shall annually evaluate the President / Chief Executive Officer’s (CEO) performance as it compares to the Company’s goals and objectives, to provide feedback to him on his performance, and to recommend to the Board his compensation package, including base salary level, incentive compensation plan, equity plans, and any special or supplemental benefits (during such voting and deliberations, the President / CEO will not be present).  

6. The Committee shall annually review the other executive officers’ performance and approve their compensation package, including base salary level, incentive compensation plan, equity plans, and any special or supplemental benefits.  

7. The Committee shall review and make recommendations to the Board concerning employment agreements, severance agreements, change in control agreements, as well as any supplemental benefits. 

8. The Committee shall have the responsibility for oversight of all incentive plans, and, as such, shall consider methods of creating incentives for management to achieve sustained growth in earnings and shareholder value and to retain key management personnel.  This may include annual cash incentive plans, long-term incentive plans, equity plans, as well as any special supplemental benefits.  The Committee shall make recommendations to the Board concerning the design structure of such plans.
9. The Committee may, in its sole discretion, retain or obtain the advice of a compensation consultant, legal counsel or other adviser.  The Committee shall be directly responsible for the appointment, compensation and oversight of the work of any compensation consultant, legal counsel or other adviser retained by the Committee.  The Company shall provide for appropriate funding, as determined by the Committee, for payment of reasonable compensation to a compensation consultant, legal counsel or any other adviser retained by the Committee.  However, the Committee shall not be required to implement or act consistently with the advice or recommendations of any compensation consultant, legal counsel or other adviser to the Committee, and the authority granted in this Charter shall not affect the ability or obligation of the Committee to exercise its own judgment in fulfillment of its duties under this Charter.

10. The Committee may select, or receive advice from, a compensation consultant, legal counsel or other adviser to the Committee, other than in-house legal counsel, only after taking into consideration the factors specified in NASDAQ Listing Rule 5605(d)(3), which are:

· the provision of other services to the Company by the person that employs the compensation consultant, legal counsel or other adviser; 
· the amount of fees received from the Company by the person that employs the compensation consultant, legal counsel or other adviser, as a percentage of the total revenue of the person that employs the compensation consultant, legal counsel or other adviser;
· the policies and procedures of the person that employs the compensation consultant, legal counsel or other adviser that are designed to prevent conflicts of interest;
· any business or personal relationship of the compensation consultant, legal counsel or other adviser with a member of the Committee;

any stock of the Company owned by the compensation consultant, legal counsel or other adviser; and 

· any business or personal relationship of the compensation consultant, legal counsel, other adviser or the person employing the adviser with an executive officer of the Company.

The Committee may retain, or receive advice from, any compensation adviser they prefer, including those that are not independent, after considering the above-specified factors.  The Committee is not required to assess the independence of any compensation consultant or other adviser that acts in a role limited to (x) consulting on any broad-based plan that does not discriminate in scope, terms or operation in favor of executive officers or directors and that is generally available to all salaried employees and/or (y) providing information that is not customized for a particular company or that is customized based on parameters that are not developed by the consultant or adviser, and about which the consultant or adviser does not provide advice.
11. The Committee shall serve as the stock committee or stock sub committee and, as such, has the authority to approve awards under the Company’s stock option plan and other equity plans.

12. The Committee shall approve the annual report on executive compensation and director’s fees for inclusion in the Company’s proxy statement.

13. The Committee shall approve the annual Committee report for inclusion in the Company’s proxy statement.

14. Annually, the Committee is to report to the Board on the completion of the succession planning process for key positions.  The Board should consider and evaluate potential successors to the CEO, Executive Leadership Team members, Director of Mortgage Banking, Director of Financial Planning, BSA Officer, Compliance Officer and Information Security Officer.
15. The Committee shall report its activities and recommendations to the Board of Directors at 

      any regular or special meeting of the Board of Directors. 

16. The Committee will annually review this Charter and present it to the Board for approval.

