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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934

(Amendment No.     )*

Inter-Atlantic Financial, Inc.

(Name of Issuer)

Common Stock, $0.0001 par value per share

(Title of Class of Securities)

45890H100

                                (CUSIP Number)                                
October 23, 2007

(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule is filed:

¨ Rule 13d-1(b)

x Rule 13d-1(c)

¨ Rule 13d-1(d)
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* The remainder of this cover page shall be filled out for a reporting person�s initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter the disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed to be �filed� for the purpose of Section 18 of the Securities
Exchange Act of 1934 (�Act�) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act
(however, see the Notes).

Page 1 of 9

Edgar Filing: Inter-Atlantic Financial, Inc. - Form SC 13G

2



CUSIP No. 45890H100

  1. Names of Reporting Persons.

I.R.S. Identification Nos. of above persons (entities only).

QVT Financial LP

            11-3694008
  2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  ¨
(b)  x

  3. SEC Use Only

  4. Citizenship or Place of Organization

            Delaware
Number of

Shares

Beneficially

Owned by

Each

Reporting

Person

With:

  5.    Sole Voting Power

                0
  6.    Shared Voting Power

                765,900
  7.    Sole Dispositive Power

                0
  8.    Shared Dispositive Power

                765,900

  9. Aggregate Amount Beneficially Owned by Each Reporting Person

            765,900
10. Check if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions) ¨

11. Percent of Class Represented by Amount in Row (9)

            7.3%
12. Type of Reporting Person (See Instructions)

            PN

Page 2 of 9

Edgar Filing: Inter-Atlantic Financial, Inc. - Form SC 13G

3



CUSIP No. 45890H100

  1. Names of Reporting Persons.

I.R.S. Identification Nos. of above persons (entities only).

QVT Financial GP LLC

            11-3694007
  2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  ¨
(b)  x

  3. SEC Use Only

  4. Citizenship or Place of Organization

            Delaware
Number of

Shares

Beneficially

Owned by

Each

Reporting

Person

With:

  5.    Sole Voting Power

                0
  6.    Shared Voting Power

                765,900
  7.    Sole Dispositive Power

                0
  8.    Shared Dispositive Power

                765,900

  9. Aggregate Amount Beneficially Owned by Each Reporting Person

            765,900
10. Check if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions) ¨

11. Percent of Class Represented by Amount in Row (9)

            7.3%
12. Type of Reporting Person (See Instructions)

            OO
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CUSIP No. 45890H100

  1. Names of Reporting Persons.

I.R.S. Identification Nos. of above persons (entities only).

QVT Fund LP

            98-0415217
  2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  ¨
(b)  x

  3. SEC Use Only

  4. Citizenship or Place of Organization

            Cayman Islands
Number of

Shares

Beneficially

Owned by

Each

Reporting

Person

With:

  5.    Sole Voting Power

                0
  6.    Shared Voting Power

                630,876
  7.    Sole Dispositive Power

                0
  8.    Shared Dispositive Power

                630,876

  9. Aggregate Amount Beneficially Owned by Each Reporting Person

            630,876
10. Check if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions) ¨

11. Percent of Class Represented by Amount in Row (9)

            6.02%
12. Type of Reporting Person (See Instructions)

            PN
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CUSIP No. 45890H100

  1. Names of Reporting Persons.

I.R.S. Identification Nos. of above persons (entities only).

QVT Associates GP LLC

            01-0798253
  2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  ¨
(b)  x

  3. SEC Use Only

  4. Citizenship or Place of Organization

            Delaware
Number of

Shares

Beneficially

Owned by

Each

Reporting

Person

With:

  5.    Sole Voting Power

                0
  6.    Shared Voting Power

                698,604
  7.    Sole Dispositive Power

                0
  8.    Shared Dispositive Power

                698,604

  9. Aggregate Amount Beneficially Owned by Each Reporting Person

            698,604
10. Check if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions) ¨

11. Percent of Class Represented by Amount in Row (9)

            6.66%
12. Type of Reporting Person (See Instructions)

            OO
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Item 1 (a). Name of Issuer

Inter-Atlantic Financial, Inc. (the �Issuer�)

Item 1 (b). Address of Issuer�s Principal Executive Offices

The address of the Issuer�s principal executive offices is:

400 Madison Avenue, New York, New York 10017, United States

Item 2 (a). Name of Person Filing

Item 2 (b). Address of Principal Business Office or, if none, Residence

Item 2 (c). Citizenship

QVT Financial LP

1177 Avenue of the Americas, 9th Floor

New York, New York 10036

Delaware Limited Partnership

QVT Financial GP LLC

1177 Avenue of the Americas, 9th Floor

New York, New York 10036

Delaware Limited Liability Company

QVT Fund LP

Walkers SPV, Walkers House

Mary Street

George Town, Grand Cayman, KY1 9001 Cayman Islands

Cayman Islands Limited Partnership

QVT Associates GP LLC

1177 Avenue of the Americas, 9th Floor

New York, New York 10036

Delaware Limited Liability Company
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Item 2 (d). Title of Class of Securities

Common stock, $0.0001 par value per share (the �Common Stock�).

Item 2 (e). CUSIP Number

The CUSIP number of the Common Stock is 45890H100.

Item 3. If this statement is filed pursuant to §§ 240.13d-1(b) or 240.13d-2(b) or (c), check whether the person filing is a:

(a) ¨ Broker or dealer registered under section 15 of the Act (15 U.S.C. 78o).

(b) ¨ Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c).

(c) ¨ Insurance company as defined in section 3(a)(19) of the Act (15 U.S.C. 78c).

(d) ¨ Investment company registered under section 8 of the Investment Company Act of 1940 (15 U.S.C. 80a-8).

(e) ¨ An investment adviser in accordance with § 240.13d-1(b)(1)(ii)(E);

(f) ¨ An employee benefit plan or endowment fund in accordance with § 240.13d-1(b)(1)(ii)(F);

(g) ¨ A parent holding company or control person in accordance with § 240.13d-1(b)(1)(ii)(G);

(h) ¨ A savings associations as defined in Section 3(b) of the Federal Deposit Insurance Act (12 U.S.C. 1813);

(i) ¨ A church plan that is excluded from the definition of an investment company under section 3(c)(14) of the
Investment Company Act of 1940 (15 U.S.C. 80a-3);

(j) ¨ Group, in accordance with § 240.13d-1(b)(1)(ii)(J).
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Item 4. Ownership.

(a) Amount beneficially owned:

As part of its initial public offering, the Issuer issued units (the �Units�) consisting of shares of Common Stock
and warrants (the �Warrants�). Each Unit consists of one share of Common Stock and one Warrant, and each
Warrant entitles the holder to purchase one share of Common Stock at a price of $4.50.

QVT Financial LP (�QVT Financial�) is the investment manager for QVT Fund LP (the �Fund�), which beneficially
owns 630,876 shares of Common Stock, and for Quintessence Fund L.P. (�Quintessence�), which beneficially
owns 67,728 shares of Common Stock. QVT Financial is also the investment manager for a separate
discretionary account managed for Deutsche Bank AG (the �Separate Account�), which holds 67,296 shares of
Common Stock. QVT Financial has the power to direct the vote and disposition of the Common Stock held by
the Fund, Quintessence and the Separate Account. Accordingly, QVT Financial may be deemed to be the
beneficial owner of an aggregate amount of 765,900 shares of Common Stock, consisting of the shares owned
by the Fund and Quintessence and the shares held in the Separate Account.

The Fund, Quintessence and the Separate Account own Warrants that are not exercisable until the later of the
Issuer�s completion of a business combination and October 2, 2008, and will expire on October 2, 2011 or earlier
upon redemption. As of the date of this filing, there has been no report of the completion of a business
combination.

QVT Financial GP LLC, as General Partner of QVT Financial, may be deemed to beneficially own the same
number of shares of Common Stock reported by QVT Financial. QVT Associates GP LLC, as General Partner
of the Fund and Quintessence, may be deemed to beneficially own the aggregate number of shares of Common
Stock owned by the Fund and Quintessence, and accordingly, QVT Associates GP LLC may be deemed to be
the beneficial owner of an aggregate amount of 698,604 shares of Common Stock.

The reported share amounts for each reporting person reflect amounts held as of October 23, 2007, as adjusted
for subsequent transactions through the date hereof.

Each of QVT Financial and QVT Financial GP LLC disclaims beneficial ownership of the shares of Common
Stock owned by the Fund, Quintessence and the Separate Account. QVT Associates GP LLC disclaims
beneficial ownership of all shares of Common Stock owned by the Fund and Quintessence, except to the extent
of its pecuniary interest therein.

The percentage disclosed in Item 11 of the Cover Pages for each reporting person is calculated based upon
10,485,300 shares of Common Stock outstanding, which is the total number of shares issued and outstanding
calculated based on in the Issuer�s prospectus filed with the Securities and Exchange Commission (�SEC�) on
October 4, 2007 and the Issuer�s Current Report on Form 8-K filed with the SEC on October 23, 2007.

(b) Percent of class:

See Item 11 of the Cover Pages to this Schedule 13G.

(c) Number of shares as to which the person has:
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(i) Sole power to vote or to direct the vote

0

(ii) Shared power to vote or to direct the vote

See item (a) above.

(iii) Sole power to dispose or to direct the disposition of

0

(iv) Shared power to dispose or to direct the disposition of

See item (a) above.

Item 5. Ownership of Five Percent or Less of a Class

If this statement is being filed to report the fact that as of the date hereof the reporting person has ceased to be the
beneficial owner of more than five percent of the class of securities, check the following.....¨.

Item 6. Ownership of More than Five Percent on Behalf of Another Person.

Not Applicable

Item 7. Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on By the
Parent Holding Company

Not Applicable

Item 8. Identification and Classification of Members of the Group

Not Applicable

Item 9. Notice of Dissolution of Group

Not Applicable

Item 10. Certification

By signing below I certify that, to the best of my knowledge and belief, the securities referred to above were not
acquired and are not held for the purpose of or with the effect of changing or influencing the control of the issuer of
the securities and were not acquired and are not held in connection with or as a participant in any transaction having
that purpose or effect.

Page7 of 9
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SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete
and correct.

Dated: October 29, 2007

QVT FINANCIAL LP QVT FUND LP

By QVT Financial GP LLC, By QVT Associates GP LLC,
its General Partner its General Partner

By: /s/ Daniel Gold By: /s/ Daniel Gold
Name: Daniel Gold Name: Daniel Gold
Title: Managing Member Title: Managing Member

By: /s/ Lars Bader By: /s/ Lars Bader
Name: Lars Bader Name: Lars Bader
Title: Managing Member Title: Managing Member

QVT FINANCIAL GP LLC QVT ASSOCIATES GP LLC

By: /s/ Daniel Gold By: /s/ Daniel Gold
Name: Daniel Gold Name: Daniel Gold
Title: Managing Member Title: Managing Member

By: /s/ Lars Bader By: /s/ Lars Bader
Name: Lars Bader Name: Lars Bader
Title: Managing Member Title: Managing Member
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EXHIBIT A

JOINT FILING AGREEMENT

The undersigned hereby agree that the statement on Schedule 13G signed by each of the undersigned shall be filed on behalf of each of the
undersigned pursuant to and in accordance with the provisions of Rule 13d-1(k) under the Securities Exchange Act of 1934, as amended.

Dated: October 29, 2007

QVT FINANCIAL LP QVT FUND LP

By QVT Financial GP LLC, By QVT Associates GP LLC,
its General Partner its General Partner

By: /s/ Daniel Gold By: /s/ Daniel Gold
Name: Daniel Gold Name: Daniel Gold
Title: Managing Member Title: Managing Member

By: /s/ Lars Bader By: /s/ Lars Bader
Name: Lars Bader Name: Lars Bader
Title: Managing Member Title: Managing Member

QVT FINANCIAL GP LLC QVT ASSOCIATES GP LLC

By: /s/ Daniel Gold By: /s/ Daniel Gold
Name: Daniel Gold Name: Daniel Gold
Title: Managing Member Title: Managing Member

By: /s/ Lars Bader By: /s/ Lars Bader
Name: Lars Bader Name: Lars Bader
Title: Managing Member Title: Managing Member

Page 9 of 9
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President & CEO

6,519

11,211

Deborah A. Jordan

EVP, COO & CFO

2,292

3,837
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Mary Beth Haut

EVP, Wealth Management

—

—

Edmund M. Hayden III

EVP, Chief Credit Officer

155

1,223

Timothy P. Nightingale

EVP, Senior Loan Officer

2,190

3,670

(1)Number of shares adjusted for the three-for-two stock split effective September 30, 2016.

43
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2016 – 2018 Plan Design and Awards — Based on the recommendation of Pearl Meyer, the Compensation Committee
approved a change to the 2016 – 2018 Plan. The 2016 – 2018 Plan consists of a split between a 50% weighting on
time-based equity awards (see section “Restricted Stock Awards" for details on time-based awards) and 50% weighted
on performance-based equity awards (with the exception of Ms. Haut, who will receive 100% performance-based
equity based upon net income performance of the wealth management division). This is designed to bolster retention
while maintaining alignment with Company performance and creates a balanced program of time- and
performance-based equity.

The Committee designed the 2016 – 2018 Plan to include one trigger and two performance measures, with the reward
being based on a sliding performance scale. In order to activate the plan, the trigger of non-performing assets
excluding performing restructured loans (“Adjusted NPA”) to total assets must not to exceed 1.75%. The two
performance measures selected for the LTIP are: (1) return on average tangible common equity (“ROATCE”) in 2018
and (2) diluted earnings per share (“EPS”) in 2018, each assigned a 50% weighting. The Committee set performance
metrics for the 2016 – 2018 Plan that focused on financial ratios and measures that were meaningful to shareholders.
The performance metrics selected were based upon financial commitments/expectations made in conjunction with the
SBM acquisition, discussions with shareholders and review of performance metrics used by banks in the Company’s
new proxy peer group. In addition, the LTIP performance measures are subject to modification upon a merger or
acquisition. The table above details the LTIP award opportunity as a percentage of salary for each participant. The
table below shows the performance metrics that will be used by the Committee at the end of 2018 to determine the
vesting for the 2016 – 2018 Plan.

Weighting Threshold
Level Target Level Superior Level

Performance Triggers
  Adjusted NPA Less than 1.75% — —
Performance Metrics
  ROATCE in 2018 50% 13.50% 14.19% 15.00%
  Diluted EPS in 2018 50% $2.77 $2.89 $3.06

Restricted Stock Awards —Restricted stock awards may be awarded to the named executive officers and other officers
at the level of Vice President or above and have a three-year vesting schedule, with one-third vesting each year. All
awards are approved by the Board. There were restricted stock awards issued to the named executive officers in 2016
in connection with the redesign of the Long-Term Incentive Plan. This is designed to bolster retention while
maintaining alignment with Company performance and creates a balanced program of time- and performance-based
equity. The restricted stock awards were issued to the named executive officers on January 4, 2016. The Company's
closing share price on the issuance date was $28.87 per share.

Name Position
Number
of
Shares(1)

Vesting Period

Gregory A. Dufour President & CEO 3,360 3 Years
Deborah A. Jordan EVP, COO & CFO 1,609 3 Years
Mary Beth Haut EVP, Wealth Management — —
Edmund M. Hayden III EVP, Chief Credit Officer 952 3 Years
Timothy P. Nightingale EVP, Senior Loan Officer 999 3 Years
(1)Number of shares adjusted for the three-for-two stock split effective September 30, 2016.

Stock Options — Options to purchase shares of common stock at fixed prices, as provided under the 2012 Equity and
Incentive Plan, may also be awarded to named executive officers and other officers at the level of vice president and
above. Individual option grants vest in equal installments over a five-year period and have a ten-year contractual life
in accordance with the 2012 Equity and Incentive Plan. Stock option awards enable us to attract talented executives
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and tie their interests to the Company’s goals and objectives. There were no options granted to the named executive
officers in 2016.

Retirement and Other Benefits
We offer a qualified deferred compensation plan and a non-qualified executive deferred compensation plan to provide
our employees tax-advantaged savings vehicles. The plans enhance our ability to attract and retain key employees by
providing a comprehensive total rewards package. Discretionary matching contributions are provided to participants
in both the qualified and non-qualified plans in an effort to encourage employees to save for retirement.

44
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Camden National Corporation 401(k) Plan and Profit Sharing Contributions — All employees, including our named
executive officers, are eligible to participate in the qualified deferred compensation plan, referred to as the Camden
National Corporation 401(k) Plan. Participants may contribute pre- and post-tax savings contributions to the 401(k)
Plan up to the maximum allowed by federal tax laws. The Company currently makes safe harbor matching
contributions of up to 4% of an employee’s eligible compensation, and additional profit sharing contributions (at the
discretion of the Board). For 2016, the profit sharing contribution was 3% of an employee’s eligible compensation, up
to applicable IRS limits. Employee deferrals and matching contributions are immediately vested. Profit sharing
contributions have a graduated six-year vesting schedule and once a participant has six years of service, contributions
are 100% vested.

Executive Deferred Compensation Plan ("EDCP") — We maintain a non-qualified deferred compensation plan, referred
to as the Executive Deferred Compensation Plan, under which certain eligible employees who have otherwise
exceeded annual IRS limitations for elective deferrals can continue to contribute to their retirement savings. This
program is available to current participants in the EIP, including the CEO and the other named executive officers. The
EDCP allows for employer discretionary and/or supplemental contributions, with the intent to make contributions
equal to what the executive could have earned under the 401(k) match and profit sharing on the amounts deferred,
beyond the IRS limitations on annual compensation under qualified plans. The Company allows participants to direct
the investment of funds deferred and the investment choices are similar to those available in the 401(k) Plan. The
EDCP is a cost effective way to provide another incentive for executives to stay with the Company over the
long-term. In 2016, three named executive officer elected to defer amounts under the EDCP. Refer to page 53 for
further details.

Retiree Medical — Full time employees qualify if they will be age 55 or older at time of retirement, have at least 20
years of service at time of retirement, and either reached age 50 or attained 15 years of service on or before December
31, 2013.

Supplemental Executive Retirement Plan ("SERP") and Defined Contribution Retirement Plan ("DCRP")— The
Committee recognizes the importance of financial security upon retirement and has in place two programs to assist
executive officers in planning for retirement. The plans and programs in place help ensure that the named executive
officers are focused on the Company’s financial well-being over the long-term. Income replacement at retirement is
largely dependent on participation in the 401(k) Plan, the EDCP and the performance of these programs. It may be
augmented with participation in the SERP and/or participation in the DCRP as described below. Effective January 1,
2008, the DCRP replaced the SERP for new executives.

We provide nonqualified, noncontributory, defined-benefit SERPs for certain highly compensated officers. Mr.
Dufour has a SERP agreement. They are designed to make up the shortfall (when compared to a non-highly
compensated employee) in replacing income at retirement due to IRS compensation and benefit limits under the
401(k) Plan and Social Security. With a SERP in place, participants should be able to replace up to 75% of their final
average compensation. Page 54 provides detailed discussion of the SERP benefits provided to named executive
officers.

The DCRP is an unfunded deferred compensation plan. Messrs. Nightingale and Hayden and Ms. Jordan are
participants in the DCRP. Annually, on or about March 15th, an amount equal to 10% of each participant’s annual base
salary and cash incentives for the prior year are “credited” to an account administered by the Company in “Deferred
Stock Units” based on the price of Company stock on the day of the award. Vesting occurs ratably from the date of
participation in the Plan until the participant turns 65. Upon retirement or termination, the account is paid out in shares
of Company stock, less the equivalent number of shares withheld for the payment of taxes. The DCRP provides
participants the option to receive a lump sum stock distribution or to receive stock distributions in installments of
either 5, 10, or 15 years.
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Other Compensation and Benefits
The CEO is provided with a Company vehicle to use for business purposes, due to business travel expectations of the
position, as well as the importance of his visibility in the community. The total amount of this item is reflected in the
“All Other Compensation” column of the Summary Compensation Table.

Employment and Change in Control Agreements
The Company does not currently have any employment agreements with its named executive officers. In 2014, the
Committee engaged Pearl Meyer to review the current CIC agreements and compare to market practice. Pearl Meyer
concluded the CIC agreements were generally in line with market practice and offered observations and
recommendations for potential changes. The Committee engaged Goodwin Procter to revise the CIC agreements, and,
in February 2015, the Committee recommended the revised CIC agreements to the Board, which were subsequently
approved and entered into with the applicable named executive officers in March 2015.

45
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Additional details regarding the CIC agreements can be found in the narrative following the Pension Benefits table,
and amounts that may be due to the named executive officers under these agreements are described and quantified in
the section titled “Potential Payments Upon Termination or Change in Control” on page 56.

Stock Practice and Policy
Stock Ownership Guidelines — The Company has established stock ownership guidelines for the named executive
officers, and stock must be owned outright to count toward meeting this requirement. Mr. Dufour must own two times
his January 2009 annual base salary in Company stock by January 1, 2014 (this requirement was met as of December
31, 2013), and four times his January 2009 annual base salary in Company stock by January 1, 2019. To meet the
ownership requirements for their respective positions other named executive officers must own one times their
applicable initial base salary in Company stock after five years, and two times their applicable initial base salary after
ten years.

The following table shows the named executive officer's stock ownership relative to the guidelines as of December 31,
2016.
Name Guideline (multiple of salary) Status
Gregory A.
Dufour

4 times January 2009 Base Salary by January 2019
($1,100,000) Meets Requirement

Deborah A.
Jordan

2 times October 2008 Base Salary by October 2018
($350,000) Meets Requirement

Mary Beth Haut
1 times March 2016 Base Salary by March 2021
($225,000) and 2 times Base Salary by March 2026
($450,000)

Does Not Meet Requirement - New to
Company in 2016 (at 0% of Guideline)

Edmund M.
Hayden, III

1 times October 2015 Base Salary by October 2020
($220,000) and 2 times Base Salary by October 2025
($440,000)

Does Not Meet Requirement - New to
Company in 2015 (at 98% of Guideline)

Timothy P.
Nightingale

2 times January 2009 Base Salary by January 2019
($330,000) Meets Requirement

Timing of Equity Grants — Equity awards, such as stock options and restricted stock awards, are granted under the 2012
Equity and Incentive Plan, the MSPP, the LTIP, and the DCRP. The Company traditionally has granted restricted
stock in the first quarter of each fiscal year to reward performance for the prior year. Incentive stock options are
typically granted as a condition of employment at time of hire with prior Board approval. Annually, at the discretion
of the CEO, top performing officers may be granted incentive stock options or restricted stock awards in recognition
of their commitment to the organization and to provide such officers with a means of obtaining ownership in the
Company. Restricted stock is granted by way of recommendations put forth by the CEO to the Committee and is
granted in the first quarter of a fiscal year to high performing individuals for achieving exemplary results related to the
Company’s strategic initiatives. Equity grants under the LTIP occur annually in the first quarter of a fiscal year
dependent on the results of the individual three-year plan performance metrics and target level achieved. Participants
in the DCRP have an account administered by the Company that is credited with “Deferred Stock Units” annually, on or
about March 15, with 10% of each participant’s annual base salary and cash incentives for the prior year. In addition,
employees at the vice president level and above have the opportunity to participate in the MSPP annually to purchase
company stock at a reduced rate. Under the MSPP, the stock is granted as restricted stock and individuals may elect to
use 10% or 20% of bonus dollars to purchase Company stock that vests over a two year period. The CEO and other
named executive officers are required under this plan to participate at the 20% level when bonuses are administered.

Clawback Policy — If the Company is required to prepare an accounting restatement due to material noncompliance
with reporting requirements, the Committee may recover from any current or former executive officer who was paid
during the three years preceding to the extent the compensation exceeds the compensation that would have been paid
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based on the restated financials.

Tax and Accounting Considerations
We consider tax and accounting implications in designing our compensation programs. Under current share-based
payment accounting rules, we must expense the grant-date fair value of share-based grants that settle in our stock such
as restricted stock and performance shares. The grant-date fair value is expensed over the service period or vesting
period of the grant. Section 162(m) of the Internal Revenue Code generally places a limit on the tax deduction for
compensation in excess of $1 million paid to the CEO and other executive officers whose compensation is required to
be reported in the summary compensation table (other than the principal financial officer), except for
performance-based compensation that otherwise meets the requirements of Section 162(m).

46
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Tabular Disclosures Regarding Named Executive Officers
The following table summarizes compensation earned in the last three fiscal years by our principal executive officer,
principal financial officer, and the three other most highly compensated executive officers (collectively, the “named
executive officers”).

SUMMARY COMPENSATION TABLE

Name and Principal Position Year Salary
($)

Stock
Awards(1)

($)

Non-Equity
Incentive Plan
Compensation(2)

($)

Change in
Pension
Value
and
Nonqualified
Deferred
Compensation
Earnings(3)

($)

All Other
Compensation(4)

($)
Total

Gregory A. Dufour President
and CEO

2016 $481,154 $ 240,160 $ 123,227 $ 141,081 $ 45,045 $1,030,667
2015 453,846 421,135 232,400 185,607 23,707 1,316,695
2014 432,308 240,605 193,674 204,788 23,571 1,094,946

Deborah A. Jordan
EVP, COO and CFO

2016 305,385 161,981 68,014 3,175 28,985 567,540
2015 279,423 264,714 125,200 86 20,050 689,473
2014 237,884 116,817 80,000 — 18,157 452,858

Mary Beth Haut
EVP, Wealth Management

2016 166,154 137,510 90,258 — 56,420 450,342
2015 — — — — — —
2014 — — — — — —

Edmund M. Hayden III
EVP, Chief Credit Officer

2016 220,000 75,957 40,007 — 13,074 349,038
2015 42,519 5,374 67,078 — 1,701 116,672
2014 — — — — — —

Timothy P. Nightingale
EVP, Senior Loan Officer

2016 230,154 105,730 41,610 3,337 25,078 405,909
2015 224,654 178,697 80,000 — 19,813 503,164
2014 227,500 110,726 76,800 — 17,717 432,743

(1)The following table describes each component of the “Stock Awards” column in the Summary Compensation Table
for 2016:

Stock Awards

Name LTIP MSPP Restricted
Shares DCRP Total

Gregory A. Dufour $97,003 $46,154 $ 97,003 $ —$240,160
Deborah A. Jordan 46,481 25,476 46,452 43,572 161,981
Mary Beth Haut 78,736 33,798 24,976 — 137,510
Edmund M. Hayden III 27,484 14,988 27,484 6,001 75,957
Timothy P. Nightingale 28,870 15,583 28,841 32,436 105,730

The values reflected in the LTIP column do not necessarily represent a realized financial benefit for the named
executive officer because the performance shares may not yet have been earned. In addition, the financial benefit, if
any, that may be realized will depend on the future share price at such time, if ever, that the performance shares are
earned. For purposes of valuing the performance shares under the LTIP, the Company assumes achievement at the
target level of performance and the value provided represents the grant date fair value of the target number of shares
of stock under the 2016 – 2018 Plan for each named executive officer, determined based on the closing market price of
our stock on the date of grant and determined in accordance with ASC Topic 718. The potential maximum payout for
the 2016 – 2018 Plan performance period at the superior performance level for each named executive officer amounts
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to: $194,006 for Mr. Dufour; $92,962 for Ms. Jordan; $157,472 for Ms. Haut; $54,968 for Mr. Hayden; and $57,740
for Mr. Nightingale.

The values reflected in the MSPP and DCRP columns reflect the aggregate grant date fair value of stock awards for
2016 and determined in accordance with ASC Topic 718. For a discussion of the assumptions used in the calculations
of these stock award amounts, refer to Note 15 to the Company’s audited financial statements for the fiscal year ended
December 31, 2016. For a more complete description of the stock awards, see “Compensation Discussion and Analysis.”
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The value reflected in the Restricted Shares column reflects the grant date fair value of restricted stock awards for
2016, as determined in accordance with ASC Topic 718. Awards were issued on January 4, 2016 based on a stock
price of $28.87.

(2)
Represents the amounts earned under the EIP for 2016, which the Company paid in February 2017. See “Annual
Executive Incentive Plan” beginning on page 40 for a discussion of how these amounts were determined under this
plan.

(3)

The amounts in this column reflect the changes in value of the Company’s SERP maintained for Mr. Dufour, as
well as the changes in value of the EDCP for Mr. Dufour, Ms. Jordan, and Mr. Nightingale, to the extent the
change in value for the fiscal year was accretive to the participant. In 2015, the change in EDCP value for Mr.
Dufour and Mr. Nightingale was negative $298 and $440, respectively. Refer to Note 16 to the Company's audited
financial statements for the fiscal year ended December 31, 2016 for further discussion on the Company's SERP.
No named executive officers participated in our received preferential or above-market earnings on deferred
compensation.

(4)

The amounts in this column and detailed below for 2016 include (i) 401(k) matching contributions by the
Company, (ii) a 3% profit sharing allocation under the Company’s Retirement Savings Plan, (iii) Company
contribution to participants of the Executive Deferred Compensation Plan, (iv) dividends paid on unvested stock
awards, (v) relocation reimbursement and (vi) vehicle personal use benefit value.

Employer
Contribution

Name

401(k)
and
Profit
Sharing

Nonqualified
Plan Dividend Relocation Vehicle Total

Gregory A. Dufour $18,550 $ 14,228 $ 10,893 $ —$ 1,374 $45,045
Deborah A. Jordan 18,550 4,473 5,962 — — 28,985
Mary Beth Haut 5,885 — 535 50,000 — 56,420
Edmund M. Hayden III 12,376 — 698 — — 13,074
Timothy P. Nightingale 18,550 2,510 4,018 — — 25,078
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GRANTS OF PLAN-BASED AWARDS TABLE
The following table summarizes cash and stock grants made during 2016 to the named executive officers listed in the
Summary Compensation Table. The number of shares have been adjusted for the three-for-two stock split effective
September 30, 2016.

Estimated Future Payouts
Under Non-Equity Incentive
Plan Awards(1)

Estimated Future
Payouts
Under Equity
Incentive
Plan Awards(2)

All
Other
Stock
Awards:
Number
of
Shares
of Stock
or Units
(#)

All Other
Option
Awards:
Number
of
Securities
Underlying
Options
(#)

Exercise
or Base
Price
of
Option
Awards
($/Sh)

Grant
Date
Fair
Value
of
Stock
and
Option
Awards(3)

($)

Name Plan Grant
Date

Threshold
($)

Target
($)

Maximum
($)

Threshold
(#)

Target
(#)

Maximum
(#)

Gregory A.
Dufour

EIP 1/4/16 $38,492 $192,462 $384,923 — — — — — $— $ —
LTIP 1/4/16 — — — 1,680 3,360 6,720 — — — 97,003
MSPP 2/23/16 — — — — — — 3,426 (4) — — 29,018
Restricted
Shares 1/4/16 — — — — — — 3,360 (6) — — 97,003

Deborah A.
Jordan

EIP 1/4/16 21,377 106,885 213,769 — — — — — — —
LTIP 1/4/16 — — — 805 1,601 3,221 — — — 46,481
MSPP 2/23/16 — — — — — — 1,846 (4) — — 15,636
DCRP 3/15/16 — — — — — — 1,612 (5) — — 43,572
Restricted
Shares 1/4/16 — — — — — — 1,609 (6) — — 46,452

Mary Beth
Haut

EIP 3/31/16 64,404 83,154 141,308 — — — — — — —
LTIP 3/31/16 — — — 1,406 2,812 5,625 — — — 78,736
Restricted
Shares 3/31/16 — — — — — — 892 (6) — — 24,976

Edmund M.
Hayden III

EIP 1/4/16 13,200 66,000 132,000 — — — — — — —
LTIP 1/4/16 — — — 476 952 1,905 — — — 27,484
MSPP 2/23/16 — — — — — — 211 (4) — — 1,787
DCRP 3/15/16 — — — — — — 222 (5) — — 6,001
Restricted
Shares 1/4/16 — — — — — — 952 (6) — — 27,484

Timothy P.
Nightingale

EIP 1/4/16 13,809 69,046 138,092 — — — — — — —
LTIP 1/4/16 — — — 500 1,000 2,000 — — — 28,870
MSPP 2/23/16 — — — — — — 1,180 (4) — — 9,995
DCRP 3/15/16 — — — — — — 1,200 (5) — — 32,436
Restricted
Shares 1/4/16 — — — — — — 999 (6) — — 28,841

(1)
Amounts represent the range of possible incentive payouts under the 2016 EIP. The actual amounts earned in 2016
and paid out in 2017, net of MSPP, are reflected in the Summary Compensation Table on page 47 and were as
follows:

Name Actual
Payout
Under
Non-Equity
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Incentive
Plans for
Fiscal Year
2016

Gregory A. Dufour $ 123,200
Deborah A. Jordan 68,000
Mary Beth Haut 61,520
Edmund M. Hayden III 40,000
Timothy P. Nightingale 41,600

(2)

Amounts represent the range of shares that may be released at the end of the three-year performance applicable to
the 2016 – 2018 Plan. Total long-term incentive award opportunities as a percentage of salary for each named
executive officer are described in “Compensation Discussion and Analysis.” The number of shares was based on the
percentage of base salary effective February 21, 2016 and a market price of $28.87 on January 4, 2016, the first
business day of the 2016 – 2018 Plan. Ms. Haut's number of shares was based on the percentage of base salary
effective March 31, 2016 and a market price of $28.00 on March 31, 2016.

(3)

The values reported for the MSPP, DCRP and Restricted Shares reflect the aggregate grant date fair value of stock
awards for 2016 and determined in accordance with ASC Topic 718. For a discussion of the assumptions used in
the calculations of these stock award amounts, refer to Note 15 to the Company’s audited financial statements for
the fiscal year ended December 31, 2016.
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The values reflected in the LTIP column do not necessarily represent a realized financial benefit for the named
executive officer because the performance shares may not yet have been earned. In addition, the financial benefit, if
any, that may be realized will depend on the future share price at such time, if ever, that the performance shares are
earned. For purposes of valuing the performance shares under the LTIP, the Company assumes achievement at the
target level of performance and the value provided represents the grant date fair value of the target number of shares
of stock under the 2016 – 2018 Plan for each named executive officer, determined based on the closing market price of
our stock on the date of grant and determined in accordance with ASC Topic 718.

For a more complete description of the stock awards, see “Compensation Discussion and Analysis” starting on page 31.

(4)
Amount reflects 20% of 2015 EIP bonus used to purchase restricted shares on February 23, 2016 under the MSPP
at $16.94 per share, a discount of one-third of the closing market price of $25.41 on the date of the grant. These
shares will fully vest two years after the grant date.

(5)Amount reflects 10% of each participant’s annual base salary and cash incentives for the prior year in deferred stock
units. Vesting occurs ratably from the date of participation in the DCRP until the participant turns 65.

(6)

Amount reflects restricted stock award issued on January 4, 2016 based on a market price of $28.87 which vest
ratably over a three year period and restricted stock award issued on March 31, 2016 based on a market price of
$28.00 which vest ratably over a five year period. Refer to discussion on "Restricted Stock Awards" on page 44 for
additional details of the grant.

In 2017, there were payouts for the 2016 EIP and they are reflected in the Summary Compensation Table in the
Non-Equity Incentive Plan Compensation and Stock Award columns. The EIP plan is described in detail under the
heading “Annual Executive Incentive Plan” on page 40.

In 2016, each of the named executive officers participated in the MSPP and those values are reflected on the Summary
Compensation Table in the Stock Awards column. The MSPP is described in detail above under the heading
“Equity-Based Long-Term Incentives” on page 42.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END (OPTION AWARDS)
The following table summarizes certain information with respect to all unexercised options held by named executive
officers at December 31, 2016.

Option Awards

Name Grant
Date

Number
of
Securities
Underlying
Unexercised
Options
Exercisable
(#)

Number of
Securities
Underlying
Unexercised
Options
Unexercisable
(#)

Equity
Incentive
Plan
Awards:
Number of
Securities
Underlying
Unexercised
Unearned
Options
(#)

Options
Exercise
Price
($)

Options
Expiration
Date

Gregory A. Dufour — —— — $ — —
Deborah A. Jordan — —— — — —
Mary Beth Haut — —— — — —
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Edmund M. Hayden III — —— — — —
Timothy P. Nightingale — —— — — —
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END (STOCK AWARDS)
The following table summarizes certain information with respect to all unvested performance-based and time-based
restricted stock awards held by the named executive officers at December 31, 2016. The number of shares have been
adjusted for the three-for-two stock split effective September 30, 2016.

Stock Awards

Name Grant Date Plan

Number
of
Shares
or
Units
of
Stock
that
have
not
Vested
(#)

Market
Value
of Shares
or
Units of
Stock
that have
not
Vested(1)

($)

Equity
Incentive
Plan
Awards:
Number
of
Unearned
Shares,
Units
or Other
Rights
that
have not
Vested
(#)

Equity
Incentive
Plan
Awards:
Market or
Payout
Value
of
Unearned
Shares,
Units
or Other
Rights
that
have not
Vested(1)

($)

Gregory A. Dufour

3/6/2015 MSPP(2) 2,919 $129,750 — $ —
2/23/2016 MSPP(2) 3,429 152,419 — —

11/11/2015 Restricted
Shares(3) 5,182 230,340 — —

1/4/2016 Restricted
Shares(3) 3,360 149,352 — —

1/2/2014 LTIP(4) 11,211 498,329 — —
1/2/2015 LTIP(5) — — 14,103 626,878
1/4/2016 LTIP(5) — — 3,360 149,352

26,101 1,160,190 17,463 776,230

Deborah A. Jordan

3/6/2015 MSPP(2) 1,206 53,607 — —
2/23/2016 MSPP(2) 1,846 82,055 — —
Various DCRP(6) 9,297 413,252 — —

11/11/2015 Restricted
Shares(3) 3,456 153,619 — —

1/4/2016 Restricted
Shares(3) 1,609 71,520 — —

1/2/2014 LTIP(4) 3,837 170,555 — —
1/2/2015 LTIP(5) — — 6,438 286,169
1/4/2016 LTIP(5) — — 1,610 71,565

21,251 944,608 8,048 357,734

Mary Beth Haut
3/31/2016 Restricted

Shares(6) 892 39,649 — —

3/31/2016 LTIP(5) — — 2,812 124,993
892 39,649 2,812 124,993

Edmund M. Hayden III

2/23/2016 MSPP(2) 211 9,379 — —
Various DCRP(6) 222 9,868 — —
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1/4/2016 Restricted
Shares(3) 952 42,316 — —

1/2/2014 LTIP(4) 1,223 54,362 — —
1/2/2015 LTIP(5) — — 2,810 124,905
1/4/2016 LTIP(5) — — 952 42,316

2,608 115,925 3,762 167,221

Timothy P. Nightingale

3/6/2015 MSPP(2) 1,156 51,384 — —
2/23/2016 MSPP(2) 1,180 52,451 — —
Various DCRP(6) 9,807 435,921 — —

11/11/2015 Restricted
Shares(3) 2,073 92,145 — —

1/4/2016 Restricted
Shares(3) 999 44,406 — —

1/2/2014 LTIP(4) 3,670 163,132 — —
1/2/2015 LTIP(5) — — 4,321 192,068
1/4/2016 LTIP(5) — — 1,000 44,450

18,885 839,439 5,321 236,518
(1)Based on the Company's closing share price of $44.45 at December 31, 2016.
(2)These shares vest two years from the grant date.
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(3)Represents restricted stock awards that vests ratably over a three year period.

(4)Represents shares awarded on February 28, 2017 under the 2014 Plan based on actual performance for the plan
period.

(5)

Represents shares that may be released at the end of each applicable three-year performance period. These amounts
do not necessarily represent a realized financial benefit for the named executive officers because the performance
shares have not necessarily been earned. The superior performance level has been used to determine the number of
shares for the 2015 Plan and the target performance level has been used to determine the number of shares for the
2016 Plan.

(6)Stock units awarded under the DCRP with vesting ratably from the date of participation in the DCRP until the
participant turns 65.

(7)Represents a one-time restricted stock award that vests ratably over a five year period.

OPTION EXERCISES AND STOCK VESTED TABLE
The following table summarizes the number of shares acquired and the dollar amounts realized by the named
executive officers during 2016 upon the exercise of stock options and vesting of shares of restricted stock. The
number of shares have been adjusted for the three-for-two stock split effective September 30, 2016.

Option Awards Stock Awards

Name

Number
of
Shares
Acquired
on
Exercise(1)

(#)

Value
Realized
on
Exercise(2)

($)

Number
of
Shares
Acquired
on
Vesting(3)

(#)

Value
Realized
on
Vesting(4)

($)

Gregory A. Dufour 6,000 $ 102,920 9,940 $ 245,345
Deborah A. Jordan 6,750 132,457 5,173 133,530
Mary Beth Haut — — — —
Edmund M. Hayden III 8,131 142,293 155 3,925
Timothy P. Nightingale 6,750 91,683 4,201 105,649

(1)
Represents the aggregate number of shares acquired upon exercise of vested options without taking into account
any shares that may have been surrendered or withheld to cover the option exercise price or applicable tax
obligations.

(2)The “value realized” is the aggregate number of shares acquired upon exercise of vested options multiplied by the
difference between the closing market price on the date of exercise and the exercise price.

(3)
Represents the aggregate number of shares acquired under MSPP, LTIP, DCRP and/or general restricted shares
upon vesting without taking into account any shares that may have been surrendered or withheld to cover
applicable tax obligations.

(4)The “value realized” represents the shares or units that vested multiplied by the closing market price on the
applicable vesting date.

NONQUALIFIED DEFINED CONTRIBUTION TABLE (DCRP)

The following table summarizes contributions to the nonqualified defined contribution retirement plan for each of the
named executive officers during 2016.
Name Executive

Contributions
in Last Fiscal
Year
($)

Registrant
Contributions
in Last Fiscal
Year(1)

($)

Aggregate
Earnings
in Last
Fiscal
Year(2)

Aggregate
Withdrawals/Distributions
($)

Aggregate
Balance
at Last
Fiscal
Year
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($) End(3)

($)
Gregory A. Dufour $ —$ —$ —$ — $ —
Deborah A. Jordan — 43,572 143,719 — 413,252
Mary Beth Haut — — — — —
Edmund M. Hayden III — 6,001 3,867 — 9,868
Timothy P. Nightingale — 32,436 150,452 — 1,648453,921

(1)

Represents the grant date fair value of stock awards issued under the DCRP in 2016 and determined in accordance
with ASC Topic 718. For a discussion of the assumptions used in the calculations of these stock award amounts,
refer to Note 15 to the Company’s audited financial statements for the fiscal year ended December 31, 2016. For a
more complete description of the stock awards, see “Compensation Discussion and Analysis” starting on page 31.
Such contributions are also reported as compensation in the Summary Compensation Table on page 47. Prior year
contributions included in the
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Aggregate Balance have also been reported as compensation in the Summary Compensation Table with respect to the
fiscal years to which such contributions relate.

(2)
Represents the change in value of vested and unvested DCRP awards issued in the Company's shares at December
31, 2016. The Company's closing share price at December 31, 2015 was $29.39 (adjusted for three-for-two stock
split effective September 30, 2016) and at December 31, 2016 was $44.45.

(3)

Represents the value of vested and unvested DCRP awards issued in the Company's shares at December 31, 2016
based on the Company's closing share price at December 31, 2016 of $44.45. For a description of vesting terms and
conditions relating to the DCRP, see page 45. The number of vested shares under the DCRP at December 31, 2016
for the named executive officers is as follows:

Name Vested
Shares

Gregory A. Dufour —
Deborah A. Jordan 3,384
Mary Beth Haut —
Edmund M. Hayden III 44
Timothy P. Nightingale 5,887

NONQUALIFIED DEFERRED COMPENSATION TABLE (EDCP)
The Executive Deferred Compensation Plan allows participants to defer up to 100% of salary and/or annual incentive
bonus, after payment of FICA/Medicare taxes. In 2016, three named executive officers elected to defer amounts under
the EDCP. Deferred amounts are invested at the discretion of the participant in the same investment options as made
available under the Company's 401(k) Plan. The Company's obligations with respect to the deferred amounts are
payable from its general assets. The assets are at all times subject to the claims of the Company's general creditors.

The following table summarizes the nonqualified deferred compensation for each of the named executive officers
during 2016.

Name

Executive
Contributions
in Last Fiscal
Year(1)

($)

Registrant
Contributions
in Last Fiscal
Year (2)

($)

Aggregate
Earnings
in Last
Fiscal
Year(3)

($)

Aggregate
Withdrawals/Distributions
($)

Aggregate
Balance
at Last
Fiscal
Year End
($)

Gregory A. Dufour $ 60,008 $ 14,228 $ 8,532 $ — $ 114,970
Deborah A. Jordan 28,600 4,473 3,175 — 62,334
Mary Beth Haut — — — — —
Edmund M. Hayden III — — — — —
Timothy P. Nightingale 24,998 2,510 3,337 — 1,64877,719

(1)
Reflects deferrals of salary and bonus payments during 2016. Salary amounts are disclosed in the Summary
Compensation Table under the year 2016. Bonus amounts are disclosed in the Summary Compensation Table
under the year 2015.

(2)
Represents amounts that would have been contributed by the Company under the 401(k) Plan, but for certain IRS
limitations. Contribution amounts are disclosed in the Summary Compensation Table under the year 2016. Refer to
discussion on EDCP on page 45.

(3)The table below shows the investment options available for the named executive officers under the EDCP and each
fund's annual rate of return for the year ended December 31, 2016.
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Investment Option

Year
Ended
December
31, 2016
Rate of
Return

Federated US Treasury Cash Reserves I 0.18  %
Vanguard Short-Term Bond Index 1.49  %
Dodge & Cox Income 5.61  %
Vanguard Total Bond Market Index 2.60  %
American Century Inflation Adjusted Bond 4.72  %
Templeton Global Bond R6 6.78  %
Vanguard Windsor II 13.51  %
Vanguard 500 Index Admiral 11.93  %
Fidelity Contrafund 3.37  %
Fidelity Low-Priced Stock 8.79  %
T. Rowe Price Mid-Cap Growth 6.30  %
Vanguard Small Cap Index 18.30  %
T. Rowe Price New Horizons 7.79  %
Artisan International (9.66 )%
Dodge & Cox International Stock 8.26  %
Vanguard Target Retirement 2010 5.22  %
Vanguard Target Retirement 2015 6.16  %
Vanguard Target Retirement 2020 6.95  %
Vanguard Target Retirement 2025 7.48  %
Vanguard Target Retirement 2030 7.85  %
Vanguard Target Retirement 2035 8.26  %
Vanguard Target Retirement 2040 8.73  %
Vanguard Target Retirement 2045 8.87  %
Vanguard Target Retirement 2050 8.85  %
Vanguard Target Retirement 2055 8.88  %
Vanguard Target Retirement Income 5.25  %

PENSION BENEFITS TABLE
The following table summarizes the pension benefits for each of the named executive officers during 2016.

Name Plan Name

Number of
Years
Credited
Service
(#)

Present
Value of
Accumulated
Benefit(1)

($)

Payments
During
Last
Fiscal
Year
($)

Gregory A. Dufour Supplemental Executive Retirement Program 17 $ 1,221,782 $ —
Deborah A. Jordan — — — —
Mary Beth Haut — — — —
Edmund M. Hayden III — — — —
Timothy P. Nightingale — — — —

(1)
The amounts in this column reflect the present value of accumulated benefits payable to each of the named
executive officers, determined using interest rate and mortality rate assumptions consistent with those used in Note
16 to the Company’s audited financial statements for the fiscal year ended December 31, 2016.
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The Company provides a SERP for certain highly compensated executives. Under the SERP, in which Mr. Dufour is a
participant, an executive is required to have five years of service to be eligible for a vested benefit under the existing
SERP. Participants in this SERP may receive upon retirement at age 55 or older, a monthly lifetime benefit (with 15
years guaranteed) that is calculated based on targeting up to 75% of the participant’s average salary and annual
incentive bonus for the 36 consecutive months of employment during which the participant’s compensation was the
highest, factoring in years of service,

54

Edgar Filing: Inter-Atlantic Financial, Inc. - Form SC 13G

33



and allowing for reductions relative to (a) 50% of the participant’s projected primary Social Security benefits; (b) the
benefit from the portion of the participant’s 401(k) arising from employer contributions plus earnings; (c) the benefit
from the distribution and projected earnings resulting from the termination of the Company’s defined benefit pension
plan in 2001; and (d) the participant’s benefits under any other incentive or retirement plan that may be instituted by
the Company or its subsidiaries, excluding deferred compensation, stock options and the annual incentive bonus plan.
A total retirement benefit cap of 75% was instituted for participants when years of service exceed 25 years. The SERP
provides for a 15-year guaranteed benefit starting at age 65 for vested participants who leave the Company prior to
age 55. The SERP refers to the normal retirement age as age 65; however, the plan allows for early retirement at age
55. If the executive retires before age 62, the accrued benefit is reduced by the early commencement factor that starts
at 64% at age 55 up to 100% at age 62. Benefits are also reduced for executives who retire with less than 25 years of
service.

Change in Control Agreements
In 2009, we entered into CIC agreements with each of the named executive officers. In 2014, the Committee engaged
Pearl Meyer to review the current CIC agreements and compare them to market practice. Pearl Meyer concluded that
the CIC agreements were generally in line with market practice and offered observations and recommendations for
potential changes. The Committee engaged Goodwin Procter to revise the CIC agreements for the CEO, other named
executives, and certain other officers, and, in February 2015, the Committee recommended the revised CIC
agreements to the Board, which were subsequently approved and entered into by such individuals in March 2015.

The agreements may require us to make payments to these individuals in the event of the termination of their
employment following a change in control. Many of our executive compensation, benefit, and deferred compensation
plans provide the named executive officers with certain rights or the right to receive payments in the event of the
termination of their employment.

Under the current CIC agreements, if the executive is terminated by the Company without "cause" (as defined in the
CIC agreements) or resigns for "good reason" (as defined in the CIC agreement), each within the period beginning
three months prior to and ending two years following a change in control, then the executive shall be entitled to cash
severance and benefits for a period of 36 months for the CEO and 24 months for the other named executive officers.
Each executive's total cash severance will be equal to three times, in the case of the CEO, or two times, in the case of
each of the other named executive officers, the sum of (i) the executive's base salary, plus (ii) the three-year average
bonus. Such cash severance shall be payable during the applicable benefit period. Payment of the cash severance
would commence within 30 days of the executive’s qualifying termination. In addition, pursuant to the CIC
agreements, the Company shall also continue to pay the applicable employer portion of premiums with respect to
group medical health plan coverage for the executive and such executive's eligible dependents during the shorter of
the applicable benefit period or the maximum period permitted under COBRA. The CIC agreements allow for a return
of payments if it is determined that the executive at any time misrepresented any financial information and such
payment would be payable to the Company within 30 days of such notice of misrepresentation and any future
payments under the CIC agreement would be forfeited upon receipt of such misrepresentation notice. If a named
executive officer incurs an involuntary termination of employment or a termination of employment for good reason
after the occurrence of a change in control while his or her agreement is in effect, he or she would not be entitled to
severance pay or benefits under any company severance plan or program other than his or her CIC agreement.
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The following table outlines the provision of the CIC agreements.
Provision CIC Agreements

Protection Period • Begins three months prior and ends 24 months following a change
in control

Benefit Period • CEO: 36 months
• Other named executive officers: 24 months

Severance Multiple and Components

• CEO: 3.0x base salary and three-year bonus average
• Other named executive officers: 2.0x base salary and three-year
bonus average
• Continuation of group medical health plan coverage at active
employee rates

280G/4999 Excise Tax Treatment • "Best-net-benefit" provision added

Restrictive Covenants
• CEO: 18 month non-compete agreement
• Other named executive officers: 12 month non-compete
agreement

Equity Acceleration
(DCRP, LTIP, MSPP, Restricted Stock, and Stock
Options)

• Double-trigger

Change in control shall have the meaning provided in the Company's 2012 Equity and Incentive Plan, as amended
from time to time.

The CIC agreements may be terminated by the Company effective December 31, 2017 if the Company takes action 90
days prior to that date. If no such action is taken, each CIC agreement’s termination date will automatically extend to
December 31 of each following year unless action is taken by the Company to terminate such CIC agreements at least
90 days prior to such termination date.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL
The following table quantifies the benefits that would have been payable to our named executive officers under their
CIC agreements using the five year period ending December 31, 2016 for purposes of computing any Section 280G
limitation (if applicable), as if the event described to trigger their benefits had occurred as of December 31, 2016.

Gregory A.
Dufour(1)

Deborah A.
Jordan

Mary
Beth
Haut

Edmund
M.
Hayden
III

Timothy P.
Nightingale

Death
DCRP Restricted Stock Acceleration(2) $— $262,833 $— $7,912 $ 174,244

Disability
DCRP Restricted Stock Acceleration(2) $— $262,833 $— $7,912 $ 174,244

Termination Without Cause or Resignation for Good
Reason in connection with a Change in Control
Cash Severance Payment(3) $2,136,592 $837,667 $450,000 $452,000 $ 630,000
Continuation of Health Benefits(4) 28,517 17,427 33,017 5,863 979
DCRP Restricted Stock Acceleration(2) — 262,833 — 7,912 174,244
Stock Options/Restricted Stock Acceleration(5) 661,861 360,801 39,649 51,695 240,386
LTIP Stock Acceleration(6) 517,487 238,519 83,344 111,481 157,664
Total $3,344,457 $1,717,247 $606,010 $628,951 $ 1,203,273
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(1)
In the event of a change in control under the SERP, Mr. Dufour would receive a lump sum distribution in the
amount of the accrued benefit. The board of directors have an option to add to the accrued benefit. See "Pension
Benefits Table" on page 54 for more information.

(2)
Under the DCRP, each unvested deferred stock unit becomes fully vested upon (i) a termination without cause or
resignation for good reason in connection with a change in control, (ii) death or (iii) disability. For purposes of this
table,
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the unvested deferred stock units were assumed to have a value equal to the closing price per share of $44.45 at
December 31, 2016.

(3)

Represents the value of (i) 36 months of base salary and (ii) average of three-year annual bonus for Mr. Dufour,
and (a) 24 months of base salary and (b) average of three-year annual bonus for the other named executive officers,
payable according to the Company’s regular payroll schedule, and which would be reduced by standard withholding
and authorized deductions per the CIC agreements.

(4)
Represents the value of (i) 18 months of healthcare benefits and 18 months' equivalent grossed up for taxes for Mr.
Dufour and (ii) 18 months of healthcare benefits and six months' equivalent grossed up for taxes for the other
named executive officers, per the CIC agreements.

(5)

Represents outstanding stock options and restricted stock awards which become fully vested and exercisable upon
a termination without cause resignation for good reason in connection with a change in control. For purposes of
this table, the unvested in-the-money stock options and restricted shares were assumed to have a value equal to the
closing price per share of $44.45 at December 31, 2016.

(6)

In the event a participant has a qualifying termination event within six months after a change in control, the
participant shall be entitled to an additional award up to the maximum payout level under the LTIP. For purposes
of this table, LTIP shares were assumed to have a value equal to the closing price per share of $44.45 on December
31, 2016.
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STOCK OWNERSHIP AND OTHER MATTERS

Common Stock Beneficially Owned by any Entity with 5% or More of Common Stock and Owned by Directors and
Executive Officers
As of the Record Date, there were [___] shares of the Company's Common Stock outstanding and entitled to vote,
held of record by approximately [___] shareholders. Such number of record holders does not reflect the number of
persons or entities holding stock in nominee name through banks, brokerage firms and other nominees, which is
estimated to be [___] shareholders. The following table sets forth information with respect to the beneficial ownership
of the Common Stock as of the Record Date by (i) each person known by the Company to own beneficially more than
five percent of Common Stock, (ii) each current director of the Company and each nominee for director, (iii) the
Company’s executive officers, and (iv) all executive officers and directors of the Company as a group. Except as
otherwise indicated below, each of the Company’s directors, executive officers and shareholders owning more than
five percent of Common Stock has sole voting and investment power with respect to all shares of stock beneficially
owned by him, her or it as set forth opposite his, her or its name.

Amount and
Nature of
Beneficial
Ownership

Percentage of
Common Shares
Outstanding

5% or Greater Shareholders:
FMR LLC
245 Summer Street, Boston, MA 02210 [1,262,889] [8.16]%
BlackRock, Inc.
55 East 52nd Street, New York, NY 10055 [1,119,309] [7.23]%
Royce & Associates, LLC
745 Fifth Avenue, New York, NY 10151 [903,977] [5.84]%
Directors, Nominees and Executive Officers:
Ann W. Bresnahan [37,219] *
Joanne T. Campbell [19,961] *
Gregory A. Dufour [77,470] *
David C. Flanagan [7,688] *
Craig S. Gunderson [4,029] (2) *
Edmund M. Hayden III [7,028] *
Mary Beth Haut [1,688] *
John W. Holmes [17,809] *
Deborah A. Jordan, CPA [37,023] *
S. Catherine Longley [4,098] *
David J. Ott [27,081] *
Timothy P. Nightingale [29,359] *
James H. Page, Ph.D. [3,559] *
June B. Parent [20,929] (1) *
John M. Rohman [3,084] (2) *
Carl J. Soderberg [55,976] *
Karen W. Stanley [7,150] *
Lawrence J. Sterrs [2,910] *
All directors, nominees, and executive officers as a group (19 persons): [364,061] [2.35]%
* Less than 1%.    

(1)Includes 17 shares over which voting and dispositive power are shared jointly with Ms. Parent’s spouse and 834
shares owned by Ms. Parent’s spouse, as to which Ms. Parent disclaims any beneficial interest.

(2)Shares over which voting and dispositive power are shared jointly with spouse.
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Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Securities Exchange Act of 1934 requires the Company’s directors, executive officers and persons
who own more than 10% of the Company’s common stock (collectively, “Section 16 Persons”), to file reports of
ownership and changes in ownership with the SEC. Section 16 Persons are required by regulation to furnish the
Company with copies of all Section 16(a) reports they file. Based solely on our review of the copies of such reports
and written representations received by the Company, we believe that each of the Company’s Section 16 Persons has
complied with all applicable Section 16(a) filing requirements during the fiscal year ended December 31, 2016.

Solicitation of Proxies
The Company will bear the cost of soliciting proxies. In addition to solicitation by mail, proxies may be solicited
personally or by telephone by the Company’s directors and officers, who will not be specially compensated for such
solicitation. The Company has engaged American Stock Transfer and Trust Company, its transfer agent, to solicit
proxies held by brokers and nominees, and will reimburse it for reasonable out-of-pocket expenses incurred in the
solicitation of proxies. Brokerage firms and other custodians, nominees and fiduciaries will be requested to forward
these soliciting materials to their principals and the Company will, upon request, reimburse them for their reasonable
expenses of doing so. The stock transfer books will remain open between the Record Date and the date of the Annual
Meeting.

By Order of the Board of Directors

John W. Holmes, Secretary
[___], 2017
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EXHIBIT A

CAMDEN NATIONAL CORPORATION
2012 EQUITY AND INCENTIVE PLAN

SECTION 1    GENERAL PURPOSE OF THE PLAN; DEFINITIONS

The name of the plan is the Camden National Corporation 2012 Equity and Incentive Plan (the “Plan”). The purpose of
the Plan is to encourage and enable the officers, Employees, Independent Directors and other key persons (including
consultants) of Camden National Corporation (the “Company”) and its Subsidiaries upon whose judgment, initiative and
efforts the Company largely depends for the successful conduct of its business to acquire a proprietary interest in the
Company. It is anticipated that providing such persons with a direct stake in the Company’s welfare will assure a
closer identification of their interests with those of the Company, thereby stimulating their efforts on the Company’s
behalf and strengthening their desire to remain with the Company. Except as provided in Section 8(g) below, this Plan
will be operated within an applicable exemption from the restrictions of Code Section 409A, as more particularly
described in Section 23(b) below.
The following terms shall be defined as set forth below:
“Award” or “Awards,” except where referring to a particular category of grant under the Plan, shall include Incentive
Stock Options, Non-Qualified Stock Options, Stock Appreciation Rights, Restricted Stock Units, Restricted Stock
Awards, Unrestricted Stock Awards, Cash-Based Awards, Performance Share Awards and Dividend Equivalent
Rights.
“Board” means the Board of Directors of the Company.
“Cash-Based Award” means an Award entitling the recipient to receive a cash-denominated payment.
“Cause” shall have the same meaning as in the grantee’s written employment agreement (or other similar written
agreement) with the Company or a Subsidiary. In the absence of such a definition, “Cause” means (i) the commission of
the grantee of a felony or of any lesser criminal offense involving moral turpitude; (ii) the willful commission by the
grantee of a criminal or other act that, in the judgment of the Board, will likely cause substantial economic damage to
the Company or any Subsidiary or substantial injury to the business reputation of the Company or any Subsidiary; (iii)
the commission by the grantee of an act of fraud in the performance of his or her duties on behalf of the Company or
any Subsidiary; (iv) the continuing willful failure of the grantee to perform his or her duties to the Company or any
Subsidiary (other than any such failure resulting from the grantee’s incapacity due to physical or mental illness) after
written notice thereof; or (v) an order of or agreement with a federal or state regulatory agency or a court of competent
jurisdiction requiring the termination of the grantee’s Service with the Company or any Subsidiary.

“Change of Control” is defined in Section 20.
“Code” means the Internal Revenue Code of 1986, as amended, and any successor Code, and related rules, regulations
and interpretations. Any reference to a particular section of the Code shall include a reference to any successor section
of the Code.
“Committee” is defined in Section 2(a).
“Covered Employee” means an Employee who is a “Covered Employee” within the meaning of Section 162(m) of the
Code.
“Director” means a member of the Board of Directors of the Company or a Subsidiary.
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“Disability” shall have the same meaning as set forth in the grantee’s written employment agreement (or other similar
written agreement) with the Company or a Subsidiary. In the absence of such a definition, “Disability” means any
mental or physical condition with respect to which the grantee qualified for and receives benefits under a long-term
disability plan of the Company or Subsidiary, or in the absence of such a long-term disability plan or coverage under
such plan, “Disability” shall mean a physical or mental condition which, in the sole discretion of the Committee, is
reasonably expected to be of indefinite duration and to substantially prevent the grantee from fulfilling his or her
duties or responsibilities to the Company or a Subsidiary. If an Award is determined to be subject to Code Section
409A, then notwithstanding anything else herein to the contrary, “Disability” or “Disabled” shall mean that a grantee: (i) is
unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental
impairment which can be expected to result in death or can be expected to last for a continuous period of not less than
twelve (12) months; or (ii) is, by reason of any medically determinable physical or mental impairment which can be
expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months,
receiving income replacement benefits for a period of not less than three (3) months under an accident and health plan
covering the Company’s Employees, or (iii) is determined to be totally disabled by the Social Security Administration.
Except to the extent prohibited under Code Section 409A, if applicable, the Committee shall have discretion to
determine if a termination of Service due to Disability has occurred.
“Dividend Equivalent Right” means Awards granted pursuant to Section 13.
“Effective Date” means the date on which the Plan is approved by stockholders as set forth in Section 22.
“Employee” means any person employed by the Company or any Subsidiary. Directors who are also employed by the
Company or a Subsidiary shall be considered Employees under the Plan.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder.
“Fair Market Value” of a share of Stock on any given date means the closing price on the date of grant if that date is a
trading date, or the closing price on the trading date just before the date of grant if the date of grant is not a trading
date, in accordance with the Treasury Regulations issued under Code Section 409A. If the stock ceases to be readily
tradable, the fair market value on the date of grant shall be the value determined in good faith by the Committee by the
reasonable application of a reasonable valuation method as required by the Treasury Regulations issued under Code
Section 409A.
“Incentive Stock Option” means any Stock Option designated and qualified as an “incentive stock option” as defined in
Section 422 of the Code.
“Independent Director” means a member of the Board who (a) is not a current Employee of the Company or a
Subsidiary; (b) is not a former Employee of the Company who receives compensation for prior services (other than
benefits under a Qualified Retirement Plan) during the taxable year; (c) has not been an officer of the Company; (d)
does not receive remuneration from the Company or a Subsidiary, either directly or indirectly, in any capacity other
than as a Director except in an amount for which disclosure would not be required pursuant to Item 404 of SEC
Regulation S-K in accordance with the proxy solicitation rules of the SEC, as amended or any successor provision
thereto; and (e) does not possess an interest in any other transaction, and is not engaged in a business relationship for
which disclosure would be required pursuant to Item 404(a) of SEC Regulation S-K under the proxy solicitation rules
of the SEC, as amended or any successor provision thereto. The term Independent Director shall be interpreted in such
manner as shall be necessary to conform to the requirements of section 162(m) of the Code, Rule 16b-3 promulgated
under the Exchange Act and the corporate governance standards imposed on compensation committees under the
listing requirements imposed by any national securities exchange on which the Company lists or seeks to list its
securities.
“Non-Qualified Stock Option” means any Stock Option that is not an Incentive Stock Option.
“Option” or “Stock Option” means any option to purchase shares of Stock granted pursuant to Section 5.
“Performance Share Award” means Awards granted pursuant to Section 11.
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“Performance Cycle” means one or more periods of time, which may be of varying and overlapping durations, as the
Committee may select, over which the attainment of one or more performance criteria will be measured for the
purpose of determining a grantee’s right to and the payment of a Performance Share Award, Restricted Stock Award,
Restricted Stock Unit or Cash-Based Award.
“Restricted Stock Award” means Awards granted pursuant to Section 7.
“Restricted Stock Unit” means Awards granted pursuant to Section 8.
“Retirement” means retirement from employment with the Company or a Subsidiary in accordance with the then current
retirement policies of the Company or Subsidiary, as applicable. “Retirement” with respect to a non-employee Director
means the termination of service from the board(s) of directors of the Company and any Subsidiary following written
notice to such board(s) of directors of the non-employee Directors intention to retire. Notwithstanding the foregoing,
unless the Committee specifies otherwise at the time of an Award, an Employee who continues to serve on the Board
following retirement as an Employee or a Director who continues to serve as an advisory board member or director
emeritus shall not be deemed to have terminated due to Retirement until both Service as an Employee and Director, or
in the latter case, as a Director and advisory board member or director emeritus has terminated.

“Service” means service as an Employee or non-employee Director of the Company or a Subsidiary, as the case may be,
and shall include service as a director emeritus or advisory director.
“Stock” means the Common Stock, no par value, of the Company, subject to adjustments pursuant to Section 3.
“Stock Appreciation Right” or “SAR” means any Award granted pursuant to Section 6.
“Subsidiary” means any corporation or other entity (other than the Company) in which the Company has a controlling
interest, either directly or indirectly.
“Unrestricted Stock Award” means any Award granted pursuant to Section 9.

SECTION 2ADMINISTRATION OF PLAN; COMMITTEE AUTHORITY TO SELECT GRANTEES AND
DETERMINE AWARDS

(a)    Committee. The Plan shall be administered by the members of the Compensation Committee of the Company
who are Independent Directors (the “Committee”); provided that if the Committee consists of fewer than three
Independent Directors, then the Board shall appoint to the Committee such additional Independent Directors as shall
be necessary to provide for a Committee consisting of at least three Independent Directors. Any members of the
Committee who do not qualify as Independent Directors shall abstain from participating in any discussion to make or
administer Awards that are made to grantees who at the time of consideration for such Award: (i) are persons subject
to the short-swing profit rules of Section 16 of the Exchange Act, or (ii) are reasonably anticipated to be Covered
Employees during the term of the Award. The Board (or those members of the Board who are “independent directors”
under the corporate governance statutes of any national securities exchange on which the Company lists its securities)
may, in its discretion, take any action and exercise any power, privilege or discretion conferred on the Committee
under the Plan with the same force and effect under the Plan as if done or exercised by the Committee.

(b)     Powers of Committee. The Committee shall have the power and authority to grant Awards consistent with the
terms of the Plan, including the power and authority:

(i)to select the individuals to whom Awards may from time to time be granted;

(ii)to determine the time or times of grant, and the extent, if any, of Incentive Stock Options, Non-Qualified Stock
Options, Stock Appreciation Rights, Restricted Stock Awards, Restricted Stock Units, Unrestricted Stock Awards,
Cash-Based Awards, Performance Share Awards and Dividend Equivalent Rights, or any combination of the
foregoing, granted to any one or more grantees;

(iii)    to determine the number of shares of Stock to be covered by any Award;
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(iv)    to determine and modify from time to time the terms and conditions, including restrictions, not inconsistent with
the terms of the Plan, of any Award, which terms and conditions may differ among individual Awards and grantees,
and to approve the form of written instruments evidencing the Awards;

(v)    to accelerate at any time the exercisability or vesting of all or any portion of any Award;

(i)subject to the provisions of Section 5(a)(ii), to extend at any time the period in which Stock Options may be
exercised;

(ii)to determine at any time whether, to what extent, and under what circumstances distribution or the receipt of Stock
and other amounts payable with respect to an Award shall be deferred either automatically or at the election of the
grantee and whether and to what extent the Company shall pay or credit amounts constituting interest (at rates
determined by the Committee) or dividends or deemed dividends on such deferrals; and

(iii)at any time to adopt, alter and repeal such rules, guidelines and practices for administration of the Plan and for its
own acts and proceedings as it shall deem advisable; to interpret the terms and provisions of the Plan and any Award
(including related written instruments); to make all determinations it deems advisable for the administration of the
Plan; to decide all disputes arising in connection with the Plan; and to otherwise supervise the administration of the
Plan.

All decisions and interpretations of the Committee shall be binding on all persons, including the Company and Plan
grantees.
(c)    Delegation of Authority to Grant Awards. Subject to applicable law, the Committee, in its discretion, may
delegate to the Chief Executive Officer of the Company all or part of the Committee’s authority and duties with respect
to the granting of Options, to individuals who are not subject to the reporting and other provisions of Section 16 of the
Exchange Act or “covered employees” within the meaning of Section 162(m) of the Code. Any such delegation by the
Committee shall include a limitation as to the amount of Options that may be granted during the period of the
delegation and shall contain guidelines as to the determination of the exercise price of any Stock Option or Stock
Appreciation Right, the conversion ratio or price of other Awards and the vesting criteria. The Committee may revoke
or amend the terms of a delegation at any time but such action shall not invalidate any prior actions of the Committee’s
delegate or delegates that were consistent with the terms of the Plan.

(d)    Information to be Furnished to Committee.  As may be permitted by applicable law, the Company and any
Subsidiary of the Company shall furnish the Committee with such data and information as it determines may be
required for it to discharge its duties. The records of the Company and any Subsidiary of the Company as to a grantee’s
employment, termination of Service, leave of absence, reemployment and compensation shall be conclusive on all
persons unless determined by the Committee to be manifestly incorrect. Subject to applicable law, grantees and other
persons entitled to benefits under the Plan must furnish the Committee such evidence, data or information as the
Committee considers desirable to carry out the terms of the Plan.

(e)    Committee Action.  The Committee shall hold such meetings, and may make such administrative rules and
regulations, as it may deem proper. A majority of the members of the Committee shall constitute a quorum, and the
action of a majority of the members of the Committee present at a meeting at which a quorum is present, as well as
actions taken pursuant to the unanimous written consent of all of the members of the Committee without holding a
meeting, shall be deemed to be actions of the Committee. All actions of the Committee shall be final and conclusive
and shall be binding upon the Company, grantees and all other interested parties. Any person dealing with the
Committee shall be fully protected in relying upon any written notice, instruction, direction or other communication
signed by a member of the Committee or by a representative of the Committee authorized to sign the same on its
behalf.
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(f)    Indemnification. To the fullest extent permitted by law and the Company’s governing documents, each person
who is or shall have been a member of the Committee, or of the Board, or an officer of the Company to whom
authority was delegated in accordance with Section 2(c), or an Employee of the Company or any Subsidiary of the
Company, shall be indemnified and held harmless by the Company against and from any loss (including amounts paid
in settlement), cost, liability or expense (including reasonable attorneys’ fees) that may be imposed upon or reasonably
incurred by him or her in connection with or resulting from any claim, action, suit, or proceeding to which he or she
may be a party or in which he or she may be involved by reason of any action taken or failure to
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act under the Plan and against and from any and all amounts paid by him or her in settlement thereof, with the
Company’s approval, or paid by him or her in satisfaction of any judgment in any such action, suit, or proceeding
against him or her, provided he or she shall give the Company an opportunity, at its own expense, to handle and
defend the same before he or she undertakes to handle and defend it on his or her own behalf, unless such loss, cost,
liability, or expense is a result of his or her own willful misconduct or except as expressly provided by statute or
regulation. The foregoing shall not be exclusive of (i) any other rights of indemnification to which such persons may
be entitled under the Company’s charter or bylaws, as a matter of law, or otherwise, or any power that the Company
may have to indemnify them or hold them harmless, and/or (ii) any rights under any directors’ and officers’ liability
insurance coverage which may be in effect from time to time.

SECTION 3     STOCK ISSUABLE UNDER THE PLAN; MERGERS; SUBSTITUTION

(a)    Stock Issuable. The maximum number of shares of Stock reserved and available for issuance under the Plan shall
be 1,200,000 shares, subject to adjustment as provided in Section 3(b); provided that not more than 600,000 shares
shall be issued in the form of Unrestricted Stock Awards, Restricted Stock Awards, or Performance Share Awards.
For purposes of this limitation, the shares of Stock underlying any Awards (including any awards granted pursuant to
the Company’s 2003 Stock Option and Incentive Plan) which are forfeited, canceled, held back upon exercise of an
Option or settlement of an Award to cover the exercise price or tax withholding, reacquired by the Company, satisfied
without the issuance of Stock or otherwise terminated (other than by exercise) shall be added back to the shares of
Stock available for issuance under the Plan. In addition, the maximum number of shares that may be issued under this
Plan pursuant to the exercise of Incentive Stock Options shall be 1,200,000. Subject to such overall limitations, shares
of Stock may be issued up to such maximum numbers pursuant to any type or types of Award; provided, however,
that Stock Options or Stock Appreciation Rights with respect to no more than 45,000 shares of Stock may be granted
to any one individual grantee during any one calendar year period. The shares available for issuance under the Plan
may be authorized but unissued shares of Stock or shares of Stock reacquired by the Company and held in its treasury.

(b)    Changes in Stock. Subject to Section 3(c) hereof, if, as a result of any reorganization, recapitalization,
reclassification, stock dividend, stock split, reverse stock split or other similar change in the Company’s capital stock,
the outstanding shares of Stock are increased or decreased or are exchanged for a different number or kind of shares or
other securities of the Company, or additional shares or new or different shares or other securities of the Company or
other non-cash assets are distributed with respect to such shares of Stock or other securities, or, if, as a result of any
merger or consolidation, sale of all or substantially all of the assets of the Company, the outstanding shares of Stock
are converted into or exchanged for a different number or kind of securities of the Company or any successor entity
(or a parent or subsidiary thereof), the Committee shall make an appropriate or proportionate adjustment in (i) the
maximum number of shares reserved for issuance under the Plan, including the maximum number of shares that may
be issued in the form of Unrestricted Stock Awards, Restricted Stock Awards or Performance Share Awards, (ii) the
number of Stock Options or Stock Appreciation Rights that can be granted to any one individual grantee and the
maximum number of shares that may be granted under a Performance-based Award, (iii) the number and kind of
shares or other securities subject to any then outstanding Awards under the Plan, (iv) the repurchase price per share
subject to each outstanding Restricted Stock Award, and (v) the price for each share subject to any then outstanding
Stock Options and Stock Appreciation Rights under the Plan, without changing the aggregate exercise price (i.e., the
exercise price multiplied by the number of Stock Options and Stock Appreciation Rights) as to which such Stock
Options and Stock Appreciation Rights remain exercisable. The adjustment by the Committee shall be final, binding
and conclusive. No fractional shares of Stock shall be issued under the Plan resulting from any such adjustment, but
the Committee in its discretion may make a cash payment in lieu of fractional shares.

The Committee may also adjust the number of shares subject to outstanding Awards and the exercise price and the
terms of outstanding Awards to take into consideration material changes in accounting practices or principles,
extraordinary dividends, acquisitions or dispositions of stock or property or any other event if it is determined by the
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Committee that such adjustment is appropriate to avoid distortion in the operation of the Plan, provided that no such
adjustment shall be made in the case of an Incentive Stock Option, without the consent of the grantee, if it would
constitute a modification, extension or renewal of the Option within the meaning of Section 424(h) of the Code.
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For any Options or Stock Appreciation Rights issued hereunder, any changes in the capital structure of the Company
under this Section 3(b) must be made proportionately in compliance with Treasury Regulation Section
1.409A-1(b)(5)(v), so that such Options or SARs remain exempt from the application of Code Section 409A.
(c)    Mergers and Other Transactions. In the case of and subject to the consummation of (i) the dissolution or
liquidation of the Company, (ii) the sale of all or substantially all of the assets of 'the Company on a consolidated basis
to an unrelated person or entity, (iii) a merger, reorganization or consolidation in which the outstanding shares of
Stock are converted into or exchanged for a different kind of securities of the successor entity and the holders of the
Company's outstanding voting power immediately prior to such transaction do not own a majority of the outstanding
voting power of the successor entity immediately upon completion of such transaction, or (iv) the sale of all of the
Stock of the Company to an unrelated person or entity (in each case, a “Sale Event”), the parties thereto may cause the
assumption or continuation of Awards theretofore granted by the successor entity, or the substitution of such Awards
with new Awards of the successor entity or parent thereof, with appropriate
adjustment as to the number and kind of shares and, if appropriate, the per share exercise prices, as such parties shall
agree. To the extent the parties to such Sale Event do not provide for the assumption, continuation or substitution of
Awards, upon the effective time of the Sale Event, the Plan and all outstanding Awards granted hereunder shall
terminate. In such case, except as may be otherwise provided in the relevant award agreement, all
Options and Stock Appreciation Rights that are not exercisable immediately prior to the effective time of the Sale
Event shall become fully exercisable as of the effective time of the Sale Event, all other Awards with time-based
vesting, conditions or restrictions shall become fully vested and nonforfeitable as of the effective time of the Sale
Event, and all Awards with conditions and restrictions relating to the attainment of performance goals may become
vested and nonforfeitable in connection with a Sale Event in the Committee's discretion or to the extent specified in
the relevant award agreement. In the event of such termination each grantee shall be permitted, within a specified
period of time prior to the consummation of the Sale Event as determined by the Committee, to exercise all
outstanding Options and Stock Appreciation Rights held by such grantee, including those that will become exercisable
upon the consummation of the Sale Event; provided, however, that the exercise of Options and Stock
Appreciation Rights not exercisable prior to the Sale Event shall be subject to the consummation of the Sale Event.

Notwithstanding anything to the contrary in this Section 3(c), in the event of a Sale Event pursuant to which holders of
the Stock of the Company will receive upon ·consummation thereof a cash payment for each share surrendered in the
Sale Event, the Company shall have the right, but not the obligation, to make or provide for a cash payment to the
grantees holding Options and Stock Appreciation Rights in exchange for the cancellation thereof, in an amount equal
to the difference between (A) the value as determined by the Committee of the consideration payable per
share of Stock pursuant to the Sale Event (the “Sale Price”) times the number of shares of Stock subject to outstanding
Options and Stock Appreciation Rights (to the extent then exercisable at prices not in excess of the Sale Price) and (B)
the aggregate exercise price of all such outstanding Options :and Stock Appreciation Rights. Transactions under this
provision must be made in a manner that the Options and SAR's remain exempt from the application of Code Section
409A.

(d)    Substitute Awards. The Committee may grant Awards under the Plan in substitution for stock and stock based
awards held by Employees, Independent Directors or other key persons of another corporation in connection with the
merger or consolidation of the employing corporation with the Company or a Subsidiary or the acquisition by the
Company or a Subsidiary of property or stock of the employing corporation. The Committee may direct that the
substitute awards be granted on such terms and conditions as the Committee considers appropriate in the
circumstances. Any substitute Awards granted under the Plan shall not count against the share limitation set forth in
Section 3(a).

SECTION 4    ELIGIBILITY
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Grantees under the Plan will be such full or part-time officers and other Employees, Independent Directors and key
persons (including consultants and prospective employees) of the Company and its Subsidiaries as are selected from
time to time by the Committee in its sole discretion.
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SECTION 5    STOCK OPTIONS

Any Stock Option granted under the Plan shall be in such form as the Committee may from time to time approve.
Stock Options granted under the Plan may be either Incentive Stock Options or Non-Qualified Stock Options.
Incentive Stock Options may be granted only to Employees of the Company or any Subsidiary that is a “subsidiary
corporation” within the meaning of Section 424(f) of the Code. To the extent that any Option does not qualify as an
Incentive Stock Option, it shall be deemed a Non-Qualified Stock Option. No Incentive Stock Option shall be granted
under the Plan after January 1, 2023.
(a)    Stock Options Granted to Employees, Independent Directors and Key Persons. The Committee in its discretion
may grant Stock Options to eligible Employees, Independent Directors and key persons of the Company or any
Subsidiary. Stock Options granted pursuant to this Section 5(a) shall be subject to the following terms and conditions
and shall contain such additional terms and conditions, not inconsistent with the terms of the Plan, as the Committee
shall deem desirable. If the Committee so determines, Stock Options may be granted in lieu of cash compensation at
the optionee’s election, subject to such terms and conditions as the Committee may establish.

(i)    Exercise Price. The exercise price per share for the Stock covered by a Stock Option granted pursuant to this
Section 5(a) shall be determined by the Committee at the time of grant but shall not be less than 100 percent of the
Fair Market Value on the date of grant. If an Employee owns or is deemed to own (by reason of the attribution rules of
Section 424(d) of the Code) more than 10 percent of the combined voting power of all classes of stock of the
Company or any parent or subsidiary corporation and an Incentive Stock Option is granted to such Employee, the
option price of such Incentive Stock Option shall be not less than 110 percent of the Fair Market Value on the grant
date.

(ii)    Option Term. The term of each Stock Option shall be fixed by the Committee, but no Stock Option shall be
exercisable more than ten (10) years after the date the Stock Option is granted. If an Employee owns or is deemed to
own (by reason of the attribution rules of Section 424(d) of the Code) more than 10 percent of the combined voting
power of all classes of stock of the Company or any parent or subsidiary corporation and an Incentive Stock Option is
granted to such Employee, the term of such Stock Option shall be no more than five (5) years from the date of grant.

(iii)    Exercisability; Rights of a Stockholder. Stock Options shall become exercisable at such time or times, whether
or not in installments, as shall be determined by the Committee and Section 16 hereof at or after the grant date.
Subject to the expiration provisions in Section 5(a)(ii), the Committee may at any time accelerate the exercisability of
all or any portion of any Stock Option. An optionee shall have the rights of a stockholder only as to shares acquired
upon the exercise of a Stock Option and not as to unexercised Stock Options.

(iv)    Method of Exercise. Stock Options may be exercised in whole or in part, by giving written or electronic notice
of exercise to the Company, specifying the number of shares to be purchased. Payment of the purchase price may be
made by one or more of the following methods to the extent provided in the Option Award agreement:

(A)    In cash, by certified or bank check or other instrument acceptable to the Committee;

(B)    Through the delivery (or attestation to the ownership) of shares of Stock that have been purchased by the
optionee on the open market or that have been beneficially owned by the optionee for at least six (6) months and are
not then subject to restrictions under any Company plan. Such surrendered shares shall be valued at Fair Market Value
on the exercise date;

(C)    Subject to compliance with applicable law, by the optionee delivering to the Company a properly executed
exercise notice together with irrevocable instructions to a broker to promptly deliver to the Company cash or a check
payable and acceptable to the Company for the purchase price; provided that in the event the optionee chooses to pay
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the purchase price as so provided, the optionee and the broker shall comply with such procedures and enter into such
agreements of indemnity and other agreements as the Committee shall prescribe as a condition of such payment
procedure; or
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(D)    With respect to Stock Options that are not Incentive Stock Options, by a “net exercise” arrangement pursuant to
which the Company will reduce the number of shares of Stock issuable upon exercise by the largest whole number of
shares with a Fair Market Value that does not exceed the aggregate exercise price.

Payment instruments will be received subject to collection. The transfer to the optionee on the records of the Company
or of the transfer agent of the shares of Stock to be purchased pursuant to the exercise of a Stock Option will be
contingent upon receipt from the optionee (or a purchaser acting in his stead in accordance with the provisions of the
Stock Option) by the Company of the full purchase price for such shares and the fulfillment of any other requirements
contained in the Option Award agreement or applicable provisions of laws. In the event an optionee chooses to pay
the purchase price by previously-owned shares of Stock through the attestation method, the number of shares of Stock
transferred to the optionee upon the exercise of the Stock Option shall be net of the number of shares attested to. In the
event that the Company establishes, for itself or using the services of a third party, an automated system for the
exercise of Stock Options, such a system using an internet website or interactive voice response, then the paperless
exercise of Stock Options may be permitted through the use of such an automated system.

(v)    Annual Limit on Incentive Stock Options. To the extent required for “incentive stock option” treatment under
Section 422 of the Code, the aggregate Fair Market Value (determined as of the time of grant) of the shares of Stock
with respect to which Incentive Stock Options granted under this Plan and any other plan of the Company or its parent
and subsidiary corporations become exercisable for the first time by an optionee during any calendar year shall not
exceed $100,000. To the extent that any Stock Option exceeds this limit, it shall constitute a Non-Qualified Stock
Option.

(b)    Non-transferability of Options. No Stock Option shall be transferable by the optionee otherwise than by will or
by the laws of descent and distribution and all Stock Options shall be exercisable, during the optionee’s lifetime, only
by the optionee, or by the optionee’s legal representative or guardian in the event of the optionee’s incapacity.
Notwithstanding the foregoing, the Committee, in its sole discretion, may provide in the Award agreement regarding a
given Option that the optionee may transfer his or her Non-Qualified Stock Options to members of his or her
immediate family, to trusts for the benefit of such family members, or to partnerships in which such family members
are the only partners, provided that the transferee agrees in writing with the Company to be bound by all of the terms
and conditions of this Plan and the applicable Option.

SECTION 6    STOCK APPRECIATION RIGHTS

(a)    Nature of Stock Appreciation Rights. A Stock Appreciation Right is an Award entitling the recipient to receive
an amount in cash or shares of Stock or a combination thereof having a value equal to the excess of the Fair Market
Value of the Stock on the date of exercise over the exercise price of the Stock Appreciation Right, which price shall
not be less than 100 percent of the Fair Market Value of the Stock on the date of grant (or more than the option
exercise price per share, if the Stock Appreciation Right was granted in tandem with a Stock Option) multiplied by the
number of shares of Stock with respect to which the Stock Appreciation Right shall have been exercised, with the
Committee having the right to determine the form of payment. The Stock Appreciation Rights issued hereunder are
intended to be exempt from the application of Code Section 409A and shall be administered in compliance with
Treasury Regulation Section 1.409A-1(b)(5)(i)(B).

(b)    Grant and Exercise of Stock Appreciation Rights. Stock Appreciation Rights may be granted by the Committee
in tandem with, or independently of, any Stock Option granted pursuant to Section 5 of the Plan. In the case of a Stock
Appreciation Right granted in tandem with a Non-Qualified Stock Option, such Stock Appreciation Right may be
granted either at or after the time of the grant of such Option. In the case of a Stock Appreciation Right granted in
tandem with an Incentive Stock Option, such Stock Appreciation Right may be granted only at the time of the grant of
the Option.
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A Stock Appreciation Right or applicable portion thereof granted in tandem with a Stock Option shall terminate and
no longer be exercisable upon the termination or exercise of the related Option.
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(c)    Terms and Conditions of Stock Appreciation Rights. Stock Appreciation Rights shall be subject to such terms
and conditions as shall be determined from time to time by the Committee, subject to the following:

(i)    Stock Appreciation Rights granted in tandem with Options shall be exercisable at such time or times and to the
extent that the related Stock Options shall be exercisable.

(ii)    Upon exercise of a Stock Appreciation Right, the applicable portion of any related Option shall be surrendered.

(iii)    All Stock Appreciation Rights shall be exercisable during the grantee’s lifetime only by the grantee or the
grantee’s legal representative.

(iv)    No dividends may be granted on Stock Appreciation Rights until exercised as provided in Section 13(d) below.

SECTION 7     RESTRICTED STOCK AWARDS

(a)    Nature of Restricted Stock Awards. A Restricted Stock Award is an Award entitling the recipient to acquire, at
such purchase price as determined by the Committee, shares of Stock subject to such restrictions and conditions as the
Committee may determine at the time of grant (“Restricted Stock”). Conditions may be based on continuing Service (or
other service relationship) and/or achievement of pre-established performance goals and objectives. The grant of a
Restricted Stock Award is contingent on the grantee executing the Restricted Stock Award agreement. The terms and
conditions of each such agreement shall be determined by the Committee, and such terms and conditions may differ
among individual Awards and grantees. Restricted Stock Awards granted hereunder are intended to comply with Code
Section 83 and are thereby exempt from the application of Code Section 409A.

(b)    Certificates. Unless the Committee shall otherwise determine, certificates evidencing the Restricted Stock shall
remain in the possession of the Company until such Restricted Stock is vested as provided in Section 7(g) below, and
the grantee shall be required, as a condition of the grant, to deliver to the Company a stock power endorsed in blank.
The certificates evidencing the Restricted Stock Award shall at all times prior to the applicable vesting date bear such
restrictive legends as the Committee, in its discretion, may specify. Notwithstanding the foregoing, the Company may
in its sole discretion issue Restricted Stock Awards in any other approved format (e.g. electronically) in order to
facilitate the paperless transfer of such Awards. In the event Restricted Stock Awards are not issued in certificate
form, the Company and the transfer agent shall maintain appropriate bookkeeping entries that evidence grantees’
ownership of such Awards. Restricted Stock Awards that are not issued in certificate form shall be subject to the same
terms and conditions of the Plan as certificated shares, including the restrictions on transferability and the delivery to
the Company of a stock power endorsed in blank.

(c)    Voting Rights. Upon execution of a written instrument setting forth the Restricted Stock Award and payment of
any applicable purchase price, a grantee shall have the rights of a stockholder with respect to the voting of the
Restricted Stock, subject to such conditions contained in the written instrument evidencing the Restricted Stock
Award.

(d)    Waiver, Deferral and Reinvestment of Dividends. The Restricted Stock Award agreement may require or permit
the immediate payment, waiver, deferral or investment of dividends paid on the Restricted Stock.    

(e)    Tender Offers and Merger Elections.  Each grantee to whom a Restricted Stock Award is granted shall have the
right to respond, or to direct the response, with respect to the related shares of Stock, to any tender offer, exchange
offer, cash/stock merger consideration election or other offer made to, or elections made by, the holders of shares of
Stock. Such a direction for any such shares of Stock shall be given by proxy or ballot (if the grantee is the beneficial
owner of the shares of Stock for voting purposes) or by completing and filing, with the inspector of elections, the
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trustee or such other person who shall be independent of the Company as the Committee shall designate in the
direction (if the grantee is not such a beneficial owner), a written direction in the form and manner prescribed by the
Committee. If no such direction is given, then the shares of Stock shall not be tendered.
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(f)    Restrictions. Restricted Stock may not be sold, assigned, transferred, pledged or otherwise encumbered or
disposed of except as specifically provided herein or in the Restricted Stock Award agreement. In addition, the
Company shall have certain optional rights to repurchase unvested shares of Restricted Stock upon termination of the
grantee’s Service in accordance with Sections 16(d)(2) and 16(e).

(g)    Vesting of Restricted Stock. The Committee at the time of grant shall specify the date or dates and/or the
attainment of pre-established performance goals, objectives and other conditions on which the non-transferability of
the Restricted Stock and the Company’s optional right of repurchase shall lapse. Subsequent to such date or dates
and/or the attainment of such pre-established performance goals, objectives and other conditions, the shares on which
all restrictions have lapsed shall no longer be Restricted Stock and shall be deemed “vested.” The Committee may, in its
sole discretion, determine that one (1) or more Restricted Stock Awards are fully earned and vested immediately.

SECTION 8     RESTRICTED STOCK UNITS

(a)    Nature of Restricted Stock Units. A Restricted Stock Unit is an Award of phantom stock units to a grantee,
subject to restrictions and conditions as the Committee may determine at the time of grant. Conditions may be based
on continuing employment (or other service relationship) and/or achievement of pre-established performance goals
and objectives. The grant of a Restricted Stock Unit is contingent on the grantee executing the Restricted Stock Unit
agreement. The terms and conditions of each such agreement shall be determined by the Committee, and such terms
and conditions may differ among individual Awards and grantees. At the end of the deferral period, the Restricted
Stock Unit, to the extent vested, shall be paid to the grantee in the form of shares of Stock.

(b)    Election to Receive Restricted Stock Units in Lieu of Compensation. The Committee may, in its sole discretion,
permit a grantee to elect to receive a portion of the cash compensation or Restricted Stock Award otherwise due to
such grantee in the form of a Restricted Stock Unit. In the case of an election to defer cash compensation, any such
election must be made no later than the last day of the tax year prior to the tax year in which the cash compensation is
earned by the grantee; provided, however, that in the year in which a grantee first becomes eligible to make such an
election, the grantee may make the election no later than thirty (30) days after initial eligibility. In the case of an
election to defer a Restricted Stock Award, such election must be made by the grantee: (i) no later than the 30th day
after the grant of Restricted Stock, and (ii) no later than twelve (12) months in advance of the earliest date on which
the restrictions could lapse. Any such election shall be made in writing and shall be delivered to the Company and in
accordance with rules and procedures established by the Committee. The Committee shall have the sole right to
determine whether and under what circumstances to permit such elections and to impose such limitations and other
terms and conditions thereon as the Committee deems appropriate.

(c)    Rights as a Stockholder. During the deferral period, a grantee shall have no rights as a stockholder; provided,
however, that the grantee may be credited with Dividend Equivalent Rights with respect to the phantom stock units
underlying his Restricted Stock Unit, subject to such terms and conditions as the Committee may determine.

(d)    Restrictions. A Restricted Stock Unit may not be sold, assigned, transferred, pledged or otherwise encumbered or
disposed of during the deferral period.

(e)    Termination. Except as may otherwise be provided by the Committee either in the Award agreement or, subject
to Section 18 below, in writing after the Award agreement is issued, a grantee’s right in all Restricted Stock Units that
have not vested shall automatically terminate upon the grantee’s termination of Service (or cessation of service
relationship) with the Company and its Subsidiaries for any reason.

(f)    Code Section 409A. Except as provided in Section 8(g) below, any Restricted Stock Units issued hereunder must
be distributed to the participants so as to comply with the so-called “short-term deferral” exemption under Code Section
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409A. As such, such Awards must be distributed no later than 2½ months after the end of the later of the Company’s
fiscal year or the taxable year of the Covered Employee in which the Awards are deemed vested for purposes of Code
Section 409A.
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(g)    Defined Contribution Retirement Plan. The Company has established a Defined Contribution Retirement Plan
(the “DCRP”) for the benefit of a select group of management Employees effective January 1, 2008. This DCRP
constitutes a non-qualified deferred compensation plan as defined in Code Section 409A and is intended to comply
with the requirement of Code Section 409A. The DCRP grants Restricted Stock Units subject to the restrictions
contained in this Section 8. The operational provisions of the DCRP, including the provisions therein relative to
compliance with Code Section 409A, are incorporated by reference into this Plan and are hereby made a part hereof.

SECTION 9    UNRESTRICTED STOCK AWARDS

The Committee may, in its sole discretion, grant (or sell at such purchase price determined by the Committee) an
Unrestricted Stock Award to any grantee pursuant to which such grantee may receive shares of Stock free of any
restrictions (“Unrestricted Stock”) under the Plan. Unrestricted Stock Awards may be granted in respect of past services
or other valid consideration, or in lieu of cash compensation due to such grantee.

SECTION 10     CASH-BASED AWARDS

The Committee may, in its sole discretion, grant Cash-Based Awards to any grantee in such number or amount and
upon such terms, and subject to such conditions, as the Committee shall determine at the time of grant. The
Committee shall determine the maximum duration of the Cash-Based Award, the amount of cash to which the
Cash-Based Award pertains, the conditions upon which the Cash-Based Award shall become vested or payable, and
such other provisions as the Committee shall determine. Each Cash-Based Award shall specify a cash-denominated
payment amount, formula or payment ranges as determined by the Committee. Anything herein to the contrary
notwithstanding, all Cash-Based Awards shall be made pursuant to a component plan of this Plan that provides for the
terms and conditions of such Awards. Further, any such component plan shall be documented and administered in
compliance with Code Section 409A. Payment, if any, with respect to a Cash-Based Award, shall be made in
accordance with the terms of the Award and may be made in cash or in shares of Stock, as the Committee determines.

SECTION 11     PERFORMANCE SHARE AWARDS

(a)    Nature of Performance Share Awards. A Performance Share Award is an Award entitling the recipient to receive
a grant of shares of Stock upon the attainment of specified performance goals. The Committee may make Performance
Share Awards independent of or in connection with the granting of any other Award under the Plan. The Committee
in its sole discretion shall determine whether and to whom Performance Share Awards shall be made, the performance
goals, the periods during which performance is to be measured, and all other limitations and conditions.

(b)    Rights as a Stockholder. A grantee receiving a Performance Share Award shall have the rights of a stockholder
only as to shares actually received by the grantee under the Plan and not with respect to shares subject to the Award
but not actually received by the grantee. A grantee shall be entitled to receive a stock certificate evidencing the
acquisition of shares of Stock pursuant to a grant under a Performance Share Award only upon satisfaction of all
conditions specified in the Performance Share Award agreement (or in a performance plan adopted by the
Committee).

(c)    Termination. Except as may otherwise be provided by the Committee either in the Award agreement or, subject
to Section 18 below, in writing after the Award agreement is issued, a grantee’s rights in all Performance Share
Awards shall automatically terminate upon the grantee’s termination of employment (or cessation of service
relationship) with the Company and its Subsidiaries for any reason.

(d)    Acceleration, Waiver, Etc. At any time prior to the grantee’s termination of employment (or other service
relationship) by the Company and its Subsidiaries, the Committee may in its sole discretion accelerate, waive or,
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subject to Section 18, amend any or all of the goals, restrictions or conditions applicable to a Performance Share
Award.
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SECTION 12     PERFORMANCE-BASED AWARDS TO COVERED EMPLOYEES

Notwithstanding anything to the contrary contained herein, if any Restricted Stock Award, Restricted Stock Unit,
Cash-Based Award or Performance Share Award granted to a Covered Employee is intended to qualify as
“Performance-based Compensation” under Section 162(m) of the Code and the regulations promulgated thereunder (a
“Performance-based Award”), such Award shall comply with the provisions set forth below:
(a)    Performance Criteria. The performance criteria used in performance goals governing Performance-based Awards
granted to Covered Employees may include one or more of the following:
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(1) basic earnings per share;
(2) basic cash earnings per share;
(3) diluted earnings per share;
(4) core earnings per share;
(5) diluted cash earnings per share;
(6) net income;
(7) cash earnings;
(8) net interest income;
(9) non-interest income;
(10)general and administrative expense to average assets ratio;
(11)cash general and administrative expense to average assets ratio;
(12)efficiency ratio;
(13)cash efficiency ratio;
(14)return on average assets;
(15)core return on average assets;
(16)cash return on average assets;
(17)return on average stockholders’ equity;
(18)cash return on average stockholders’ equity;
(19)core return on equity;
(20)return on average tangible stockholders’ equity;
(21)cash return on average tangible stockholders’ equity;
(22)core earnings;
(23)operating income;
(24)operating efficiency ratio;
(25)net interest margin;
(26)growth in assets, loans (including home equity lines of credit), or deposits;
(27)loan production volume;
(28)non-performing loans;
(29)cash flow;
(30)capital preservation (core or risk-based);
(31)interest rate risk exposure-net portfolio value;
(32)interest rate risk-sensitivity;
(33)liquidity parameters;

(34)
strategic business objectives, consisting of one or more objectives based upon meeting specified cost targets,
business expansion goals, and goals relating to acquisitions or divestitures, or goals relating to capital raising and
capital management;

(35)stock price (including, but not limited to, growth measures and total shareholder return);
(36)operating expense as a percentage of average assets;
(37)core deposits as a percentage of total deposits;
(38)net charge-off percentage;
(39)average percentage past due;
(40)classified assets to total assets;
(41)compliance/audit exam findings;
(42)capital ratio;
(43)revenue growth;
(44)tangible book value per diluted share;
(45)management achievement of strategic plan goals;
(46)system knowledge & utilization of core applications;
(47)customer service survey; or
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(48)any combination of the foregoing.
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Performance measures may be based on the performance of the Company as a whole or on any one or more
Subsidiaries or business units of the Company or a Subsidiary and may be measured relative to a peer group, an index
or a business plan. In establishing any performance measures, the Committee may provide for the exclusion of the
effects of the following items, to the extent identified in the audited financial statements of the Company, including
footnotes, or in the Management’s Discussion and Analysis section of the Company’s annual report or in the
Compensation Discussion and Analysis Section, if any, of the Company’s annual proxy statement: (i) extraordinary,
unusual, and/or nonrecurring items of gain or loss; (ii) gains or losses on the disposition of a business; (iii) changes in
tax or accounting principles, regulations or laws; or (iv) mergers or acquisitions. To the extent not specifically
excluded, such effects shall be included in any applicable performance measure.

(b)      Adjustments.  Pursuant to this Section 12, in certain circumstances the Committee may adjust performance
measures; provided, however, no adjustment may be made with respect to an Award that is intended to be
performance-based compensation within the meaning of Code Section 162(m), except to the extent the Committee
exercises such negative discretion as is permitted under applicable law for purposes of an exception under Code
Section 162(m). If the Committee determines that a change in the business, operations, corporate structure or capital
structure of the Company or the manner in which the Company or any Subsidiary of the Company conducts its
business or other events or circumstances render current performance measures to be unsuitable, the Committee may
modify such performance measures, in whole or in part, as the Committee deems appropriate. If a grantee is
promoted, demoted or transferred to a different business unit during a performance period, the Committee may
determine that the selected performance measures or applicable performance period are no longer appropriate, in
which case, the Committee, in its sole discretion, may: (i) adjust, change or eliminate the performance measures or
change the applicable performance period; or (ii) cause to be made a cash payment to the grantee in an amount
determined by the Committee.

(c)    Grant of Performance-based Awards. With respect to each Performance-based Award granted to a Covered
Employee, the Committee shall select, within the first 90 days of a Performance Cycle (or, if shorter, within the
maximum period allowed under Section 162(m) of the Code) the performance criteria for such grant, and the
achievement targets with respect to each performance criterion (including a threshold level of performance below
which no amount will become payable with respect to such Award). Each Performance-based Award will specify the
amount payable, or the formula for determining the amount payable, upon achievement of the various applicable
performance targets. The performance criteria established by the Committee may be (but need not be) different for
each Performance Cycle and different goals may be applicable to Performance-based Awards to different Covered
Employees.

(d)    Payment of Performance-based Awards. Following the completion of a Performance Cycle, the Committee shall
meet to review and certify in writing whether, and to what extent, the performance criteria for the Performance Cycle
have been achieved and, if so, to also calculate and certify in writing the amount of the Performance-based Awards
earned for the Performance Cycle. The Committee shall then determine the actual size of each Covered Employee’s
Performance-based Award, and, in doing so, may reduce or eliminate the amount of the Performance-based Award for
a Covered Employee if, in its sole judgment, such reduction or elimination is appropriate.

(e)    Shareholder Approval. Prior to payment of any Performance-based Award, such Award must meet this
shareholder approval requirement. In the case of Performance-based Awards other than Stock Options, the shareholder
approval requirement is met if by a majority of shares voting in a separate vote, the shareholders approve the Plan’s
specific terms and the class of executives to which it applies. In the case of Performance-based Awards of Stock
Options, the shareholders must approve by majority of shares voting in a separate vote: (i) the Plan’s terms; (ii) the
class of executives to which it applies; (iii) the exercise price (or formula under which the price is determined); and
(iv) the maximum number of shares subject to Stock Options that the Plan can award to any executive.
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(f)    Maximum Award Payable. The maximum Performance-based Award payable to any one Covered Employee
under the Plan for a Performance Cycle is 30,000 Shares (subject to adjustment as provided in Section 3(b) hereof) or
$1,000,000 in the case of a Performance-based Award that is a Cash-Based Award.

(g)      Retirement.  Notwithstanding anything herein to the contrary, no Award that is intended to be considered
performance-based compensation under Code Section 162(m) shall be granted under terms that will permit its
accelerated vesting upon Retirement or other termination of Service (other than death or Disability). Notwithstanding
anything to the contrary herein, in the event of Retirement of a grantee during a Performance Cycle, the number of
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shares subject to a performance-based Award that will vest in the grantee, if any, shall be determined at the end of the
Performance Cycle, and will be pro-rated based on the period of the grantee’s active employment and the level of
achievement of the performance measures, provided that, the grantee was employed for a minimum of one (1) year
during the Performance Cycle.

SECTION 13     DIVIDEND EQUIVALENT RIGHTS

(a)    Dividend Equivalent Rights. A Dividend Equivalent Right is an Award entitling the grantee to receive credits
based on cash dividends that would have been paid on the shares of Stock specified in the Dividend Equivalent Right
(or other award to which it relates) if such shares had been issued to and held by the grantee. A Dividend Equivalent
Right may be granted hereunder to any grantee as a component of another Award or as a freestanding award. The
terms and conditions of Dividend Equivalent Rights shall be specified in the Award agreement. Dividend equivalents
credited to the holder of a Dividend Equivalent Right may be paid currently or may be deemed to be reinvested in
additional shares of Stock, which may thereafter accrue additional equivalents. Any such reinvestment shall be at Fair
Market Value on the date of reinvestment or such other price as may then apply under a dividend reinvestment plan
sponsored by the Company, if any. Dividend Equivalent Rights may be settled in cash or shares of Stock or a
combination thereof, in a single installment or installments. A Dividend Equivalent Right granted as a component of
another Award may provide that such Dividend Equivalent Right shall be settled upon exercise, settlement, or
payment of, or lapse of restrictions on, such other award, and that such Dividend Equivalent Right shall expire or be
forfeited or annulled under the same conditions as such other award. A Dividend Equivalent Right granted as a
component of another Award may also contain terms and conditions different from such other award.

(b)    Interest Equivalents. Any Award under this Plan that is settled in whole or in part in cash on a deferred basis
may provide in the grant for interest equivalents to be credited with respect to such cash payment. Interest equivalents
may be compounded and shall be paid upon such terms and conditions as may be specified by the grant.

(c)    Termination. Except as may otherwise be provided by the Committee either in the Award agreement or, subject
to Section 18 below, in writing after the Award agreement is issued, a grantee’s rights in all Dividend Equivalent
Rights or interest equivalents shall automatically terminate upon the grantee’s termination of employment (or cessation
of service relationship) with the Company and its Subsidiaries for any reason.

(d)    Code Section 409A. No dividends shall be paid or credited on Stock Appreciation Rights or on unexercised
Options which would have the effect of reducing the exercise price of the option or Stock Appreciation Right base
price below Fair Market Value on the date of the grant in violation of Code Section 409A and the Treasury
Regulations issued thereunder.

SECTION 14    TAX WITHHOLDING

(a)Payment in Stock. Unless otherwise elected by the grantee and approved by the Committee, subject to the
Company’s insider trading policy, as in effect from time to time, the Company’s minimum required tax withholding
obligation shall be satisfied in full by the grantee authorizing the Company to withhold from shares of Stock to be
issued pursuant to any Award a number of shares with an aggregate Fair Market Value (as of the date the withholding
is effected) that would satisfy the withholding amount due.

(b)Payment by Grantee. If the grantee elects and the Committee approves a form of payment other that provided in
Section 14(a), above, each grantee shall, no later than the date as of which the value of an Award or of any Stock or
other amounts received thereunder first becomes includable in the gross income of the grantee for Federal income tax
purposes, pay to the Company, or make arrangements satisfactory to the Committee regarding payment of, any
Federal, state, or local taxes of any kind required by law to be withheld by the Company with respect to such income.
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Such arrangements may include payment, in whole or in part by the grantee transferring to the Company shares of
Stock owned by the grantee with an aggregate Fair Market Value (as of the date the withholding is effected) that
would satisfy the withholding amount due. The Company and its Subsidiaries shall, to the extent permitted by law,
have the right to deduct any such taxes from any payment of any kind otherwise due to the grantee. The Company’s
obligation to deliver evidence of book entry (or stock certificates) to any grantee is subject to and conditioned on tax
withholding obligations being satisfied by the grantee.
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SECTION 15    TERMINATION OF SERVICE

(a)    Termination. For the purposes of the Plan, a grantee’s Service terminates on the first day occurring on or after a
grant date on which the grantee ceases to be an Employee or Director of the Company or any Subsidiary, regardless of
the reason for such cessation, subject to the following:

(i)      The grantee’s cessation as an Employee shall not be deemed to occur by reason of the transfer of the grantee
between the Company and a Subsidiary or between two Subsidiaries.

(ii)      The grantee’s cessation as an Employee shall not be deemed to occur by reason of the grantee’s being on a bona
fide leave of absence from the Company or a Subsidiary approved by the Company or Subsidiary otherwise receiving
the grantee’s Services, provided such leave of absence does not exceed six (6) months, or if longer, so long as the
Employee retains a right to reemployment with the Company or Subsidiary under an applicable statute or by contract.
For these purposes, a leave of absence constitutes a bona fide leave of absence only if there is a reasonable expectation
that the Employee will return to perform Services for the Company or Subsidiary. If the period of leave exceeds six
(6) months and the Employee does not retain a right to reemployment under an applicable statute or by contract, the
employment relationship is deemed to terminate on the first day immediately following such six (6) month period. For
purposes of this sub-section (ii), to the extent applicable, an Employee’s leave of absence shall be interpreted by the
Committee in a manner consistent with Treasury Regulation Section 1.409A-1(h)(1).

(b)    Subsidiary Transaction. If, as a result of a sale or other transaction, the Subsidiary for whom the grantee is
employed (or to whom the grantee is providing Services) ceases to be a Subsidiary, and the grantee is not, following
the transaction, an Employee of the Company or an entity that is then a Subsidiary, then the occurrence of such
transaction shall be treated as the grantee’s termination of Service caused by the grantee being discharged by the entity
for whom the grantee is employed or to whom the grantee is providing Services.

(c)      Separation from Service/Code Section 409A. Except to the extent Code Section 409A may be applicable to an
Award, and subject to the foregoing paragraph of this sub-section, the Committee shall have discretion to determine if
a termination of Service has occurred and the date on which it occurred. In the event that any Award under the Plan
constitutes “deferred compensation” as defined in Code Section 409A, the term termination of Service shall be
interpreted by the Committee in a manner consistent with the definition of “Separation from Service” as defined under
Code Section 409A and under Treasury Regulation Section 1.409A-1(h)(ii). For purposes of this Plan, a “Separation
from Service” shall have occurred if the Company and grantee reasonably anticipate that no further Services will be
performed by the grantee after the date of the termination of Service (whether as an employee or as an independent
contractor) or the level of further Services performed will not exceed 20 percent of the average level of bona fide
Services in the thirty-six (36) months immediately preceding the termination of Service. If a grantee is a “Specified
Employee,” as defined in Code Section 409A and any payment to be made hereunder shall be determined to be subject
to Code Section 409A, then if required by Code Section 409A, such payment or a portion of such payment (to the
minimum extent possible) shall be delayed and shall be paid on the first day of the seventh month following grantee’s
Separation from Service.

(d)      Directors. With respect to a grantee who is a Director, cessation as a Director will not be deemed to have
occurred if the grantee continues as a director emeritus or advisory director.

SECTION 16    EFFECT OF TERMINATION OF SERVICE ON AWARDS

The Committee shall establish the effect of a termination of Service on the continuation of rights and benefits
available under an Award or the Plan and, in so doing, may make distinctions based upon, among other things, the
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cause of termination of Service and type of Award. Unless the Committee shall specifically state otherwise at the time
an Award is granted or unless the vesting of an Award is subject to the satisfaction of specific performance measures,
the following shall apply to all Awards:
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(a)    Termination Due to Death. If the grantee’s Service terminates by reason of death, any Award held by the grantee
shall become fully vested and exercisable, and any Stock Option may thereafter be exercised by the grantee’s legal
representative or legatee for a period of twelve (12) months from the date of death or until the last day of the original
term of the Stock Option, if earlier.

(b)    Termination Due to Disability. If the grantee’s Service terminates by reason of Disability, any Award held by the
grantee shall become fully vested and exercisable, and any Stock Option may thereafter be exercised by the grantee or
his or her legal representative or legatee for a period of twelve (12) months from the date of Disability or until the last
day of the original term of the Stock Option, if earlier.

(c)    Termination for Cause. If the grantee’s Service is terminated for Cause, any Award held by the grantee shall
terminate immediately and be of no further force and effect.

(d)    Termination Due to Retirement.

(1)    If the grantee’s Service terminates due to Retirement, and on the date of Retirement the grantee is at least sixty
(60) years old and has been employed by the Company or a Subsidiary for at least ten (10) consecutive years, then any
Award held by the grantee shall become fully vested and exercisable, and any Stock Option held by the grantee may
be exercised by the grantee for a period of twelve (12) months from the date of Retirement or until the last day of the
original term of the Stock Option, if earlier.

(2)    If the grantee’s Service terminates due to Retirement, and on the date of Retirement the grantee is not at least
sixty (60) years old and/or has not been employed by the Company or a Subsidiary for at least ten (10) consecutive
years, then any Award held by the grantee shall be vested or exercisable only to the extent vested or exercisable on the
date of Retirement. Any shares of Restricted Stock held by the grantee that are not vested on the date of Retirement
shall be subject to an optional repurchase right of the Company at the original purchase price. Any vested Stock
Option held by the grantee shall be exercisable by the grantee for a period of twelve (12) months from the date of
Retirement or until the last day of the original term of the Stock Option, if earlier.

(e)     Other Termination. If the grantee’s Service terminates for any reason other than as set forth in subsections (a),
(b), (c) and (d) above, and unless otherwise determined by the Committee, any Award held by the grantee shall be
vested and exercisable only to the extent vested and exercisable on the date that the grantee’s Service terminates. Any
shares of Restricted Stock held by the grantee that are not vested on the date of termination of Service shall be subject
to an optional repurchase right of the Company at the original purchase price. Any vested Stock Option held by the
grantee shall be exercisable by the grantee for a period of three (3) months from the date of termination of Service or
until the last day of the original term of the Stock Option, if earlier.

Notwithstanding anything to the contrary in this Section 16:

(i)    an Employee who continues to serve as a Director following termination of Service as an Employee or as a
consultant to the Company or a Subsidiary and a non-employee Director who continues to serve as a director emeritus
or advisory board member following termination of Service as a non-employee Director shall, unless otherwise
specified in the Award Agreement, continue to vest in his or her Awards and shall not be deemed to have terminated
Service due to Retirement until Service in all such capacities has terminated;

(ii)    no Stock Options will be considered Incentive Stock Options unless exercised within three (3) months of
termination of Service, except to the extent that such Stock Options are exercised, after the death or Disability of the
grantee, within one (1) year following termination of Service and provided, however, in order to obtain Incentive
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Stock Option treatment for Stock Options exercised by heirs or devisees of an optionee, the optionee’s death must have
occurred while employed or within three (3) months of termination of Service;

(iii)    upon termination of Service for reason of Disability or death, Restricted Stock Awards that are subject to the
satisfaction of specific performance-measures shall vest at the date of death or Disability, based on the period of the
grantee’s active employment and assuming achievement of the performance measures at the target level;

(iv)    upon termination of Service due to Retirement, Restricted Stock Awards that are subject to the satisfaction of
specific performance-measures shall vest in the manner provided in Section 12(f);
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(v)    no Stock Option shall be eligible for treatment as an Incentive Stock Option in the event such Stock Option is
exercised more than one (1) year following termination of Service due to Disability and provided, however, in order to
obtain Incentive Stock Option treatment for Stock Options exercised by heirs or devisees of an optionee, the optionee’s
death must have occurred while employed or within three (3) months of termination of Service; and

(vi)    the effect of a Change in Control on the vesting/exercisability or other applicable conditions of any Award shall
be as set forth in Article 19.

SECTION 17    FORFEITURE EVENTS

(a)In the event that the grantee violates the terms of the separately executed Non-Competition, Non-Solicitation and
Non-Disclosure Agreement, or any agreement he or she may enter into with the Company or its Subsidiaries
addressing the issues of non-competition, non-solicitation and non-disclosure, any and all benefits and Awards due
hereunder to said grantee shall be void and forfeited, and any benefits previously distributed to the grantee shall be
subject to recoupment by the Company.

(b)The Committee may specify in an Award agreement that the grantee’s rights, payments, and benefits with respect to
an Award shall be subject to reduction, cancellation, forfeiture or recoupment upon the occurrence of certain specified
events, in addition to any otherwise applicable vesting or performance conditions of an Award. Such events include,
but shall not be limited to, termination of employment for Cause, termination of the grantee’s provisions of Services to
the Company or any Subsidiary, violation of material Company or Subsidiary policies, breach of noncompetition,
confidentiality, or other restrictive covenants that may apply to the grantee, or other conduct of the grantee that is
detrimental to the business or reputation of the Company or any Subsidiary.

(c)      If the Company is required to prepare an accounting restatement due to the material noncompliance of the
Company, as a result of misconduct, with any financial reporting requirement under the securities laws, any grantee
who is subject to automatic forfeiture under Section 304 of the Sarbanes-Oxley Act of 2002 or any similar securities
law shall reimburse the Company the amount of any payment in settlement of an Award earned or accrued during the
twelve (12) month period following the first public issuance of filing with the SEC (whichever just occurred) of the
financial document embodying such financial reporting requirement.

In addition, in the event of an accounting restatement, the Committee, in its sole and exclusive discretion, may require
that any grantee reimburse the Company for all or any part of the amount of any payment in settlement of any Award
granted hereunder.

SECTION 18    AMENDMENTS AND TERMINATION

     (a)    General.  The Board may, as permitted by law, at any time, amend or terminate the Plan, and may amend any
Award agreement, provided that no amendment or termination (except as provided in Section 3(b) or 3(c)) may cause
the Award to violate Code Section 409A, or, in the absence of written consent to the change by the affected grantee
(or, if the grantee is not then living, the affected beneficiary), adversely impair the rights of any grantee or beneficiary
under any Award granted under the Plan prior to the date such amendment is adopted by the Board; provided,
however, that, no amendment may (a) materially increase the benefits accruing to grantees under the Plan; (b)
materially increase the aggregate number of securities which may be issued under the Plan, other than pursuant to
Section 3(b); or (c) materially modify the requirements for participation in the Plan, unless the amendment under (a),
(b) or (c) above is approved by the Company’s stockholders. Except as provided in Section 3(b) or 3(c), in no event
may the Committee exercise its discretion to reduce the exercise price of outstanding Stock Options or effect repricing
through cancellation and re-grants.
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(b)    Amendment to Conform to Law and Accounting Changes.  Notwithstanding any provision in this Plan or any
Award agreement to the contrary, the Committee may amend the Plan or an Award agreement, to take effect
retroactively or otherwise, as deemed necessary or advisable for the purpose of (i) conforming the Plan or the Award
agreement to any present or future law relating to plans of this or similar nature (including, but not limited to, Code
Section 409A), or (ii) avoiding an accounting treatment resulting from an accounting pronouncement or interpretation
thereof issued by the SEC or Financial Accounting Standards Board subsequent to the adoption of the Plan or the
making of the Award affected thereby, which, in the sole discretion of the Committee, may materially and adversely
affect the financial condition or results of operations of the Company. By accepting an Award under
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this Plan, each grantee agrees and consents to any amendment made pursuant to this Section 18 to any Award granted
under the Plan without further consideration or action.
SECTION 19    STATUS OF PLAN

With respect to the portion of any Award that has not been exercised and any payments in cash, Stock or other
consideration not received by a grantee, a grantee shall have no rights greater than the contractual rights of a general
unsecured creditor of the Company unless the Committee shall otherwise expressly determine in connection with any
Award or Awards. In its sole discretion, the Committee may authorize the creation of trusts or other arrangements to
meet the Company’s obligations to deliver Stock or make payments with respect to Awards hereunder, provided that
the existence of such trusts or other arrangements is consistent with the foregoing sentence.
SECTION 20    CHANGE OF CONTROL PROVISIONS

Upon the occurrence of a Change of Control as defined in this Section 20:
(a)    [Intentionally omitted]

(b)    [Intentionally omitted]

(c)    Prior to the exercise or payment of any Award that has become exercisable or payable as a result of a Change of
Control, the Company shall determine whether Code Section 280G (governing golden parachute payments) applies to
such payment. If the Company determines that Code Section 280G does apply, the Company and any affected grantee
shall amend the relevant Award agreements to comply with Code Section 280G, and establish payment amounts and
schedules that comply with the requirements of Code Section 280G.

(d)    “Change of Control” shall mean the occurrence of any one of the following events:

(i)[Intentionally omitted]

(ii)    any “Person,” as such term is used in Sections 13(d) and 14(d) of the Exchange Act (other than the Company, any
of its Subsidiaries, or any trustee, fiduciary or other person or entity holding securities under any employee benefit
plan or trust of the Company or any of its Subsidiaries), together with all “affiliates” and “associates” (as such terms are
defined in Rule 12b-2 under the Exchange Act) of such person, shall become the “beneficial owner” (as such term is
defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing 50
percent or more of the combined voting power of the Company’s then outstanding securities having the right to vote in
an election of the Company’s Board of Directors (“Voting Securities”) (in such case other than as a result of an
acquisition of securities directly from the Company); or

(iii)    persons who, as of the Effective Date, constitute the Company’s Board of Directors (the “Incumbent Directors”)
cease for any reason, including, without limitation, as a result of a tender offer, proxy contest, merger or similar
transaction, to constitute at least a majority of the Board, provided that any person becoming a director of the
Company subsequent to the Effective Date shall be considered an Incumbent Director if such person’s election was
approved by or such person was nominated for election by either (A) a vote of at least a majority of the Incumbent
Directors or (B) a vote of at least a majority of the Incumbent Directors who are members of a nominating committee
comprised, in the majority, of Incumbent Directors; but provided further, that any such person whose initial
assumption of office is in connection with an actual or threatened election contest relating to the election of members
of the Board of Directors or other actual or threatened solicitation of proxies or consents by or on behalf of a Person
other than the Board, including by reason of agreement intended to avoid or settle any such actual or threatened
contest or solicitation, shall not be considered an Incumbent Director; or
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(iv)    the consummation of a consolidation, merger or consolidation or sale or other disposition of all or substantially
all of the assets of the Company (a “Corporate Transaction”); excluding, however, a Corporate Transaction in which the
stockholders of the Company immediately prior to the Corporate Transaction, would, immediately after the Corporate
Transaction, beneficially own (as such term is defined in Rule 13d-3 under the Exchange Act), directly or indirectly,
shares representing in the aggregate more than 50 percent of the voting shares of the corporation issuing cash or
securities in the Corporate Transaction (or of its ultimate parent corporation, if any); or
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(v)    the approval by the stockholders of any plan or proposal for the liquidation or dissolution of the Company.

Notwithstanding the foregoing, a “Change of Control” shall not be deemed to have occurred for purposes of the
foregoing clause (i) solely as the result of an acquisition of securities by the Company which, by reducing the number
of shares of Voting Securities outstanding, increases the proportionate number of shares of Voting Securities
beneficially owned by any person to 50 percent or more of the combined voting power of all then outstanding Voting
Securities; provided, however, that if any person referred to in this sentence shall thereafter become the beneficial
owner of any additional shares of Voting Securities (other than pursuant to a stock split, stock dividend, or similar
transaction or as a result of an acquisition of securities directly from the Company) and immediately thereafter
beneficially owns 50 percent or more of the combined voting power of all then outstanding Voting Securities, then a
“Change of Control” shall be deemed to have occurred for purposes of the foregoing clause (i).
SECTION 21    GENERAL PROVISIONS

(a)    Award Agreement. Each Award granted under the Plan shall be evidenced by a written Award agreement signed
by the grantee. A copy of the Award agreement, in any medium chosen by the Committee, shall be provided (or made
available electronically) to the grantee.

(b)    Vesting. Notwithstanding anything to the contrary herein, if the right to become vested in an Award under the
Plan (including the right to exercise a Stock Option) is conditioned on the completion of a specified period of Service
with the Company or a Subsidiary, without achievement of performance measures or other performance objectives
being required as a condition of vesting, and without it being granted in lieu of, or in exchange for, other
compensation, then the required period of Service for full vesting shall be determined by the Committee and
evidenced in the Award Agreement (subject to acceleration of vesting, to the extent permitted by the Committee,
including in the event of the grantee’s death, Disability, or a Change in Control). If the Committee does not specify the
vesting period of an Award (other than an Award conditioned on the satisfaction of performance measures), the
Award shall vest at the rate of twenty percent (20%) per year, commencing one year after the date of grant.

(c)    No Distribution; Compliance with Legal Requirements. The Committee may require each person acquiring Stock
pursuant to an Award to represent to and agree with the Company in writing that such person is acquiring the shares
without a view to distribution thereof. No shares of Stock shall be issued pursuant to an Award until all applicable
securities law and other legal and stock exchange or similar requirements have been satisfied. The Committee may
require the placing of such stop-orders and restrictive legends on certificates for Stock and Awards as it deems
appropriate.

(d)    Delivery of Stock Certificates. Stock certificates to grantees under this Plan shall be deemed delivered for all
purposes when the Company or a stock transfer agent of the Company shall have electronically mailed,
hand-delivered and/or mailed such certificates in the United States mail, addressed to the grantee, at the grantee’s last
known address on file with the Company. Uncertificated Stock shall be deemed delivered for all purposes when the
Company or a Stock transfer agent of the Company shall have given to the grantee by electronic mail (with proof of
receipt) or by United States mail, addressed to the grantee, at the grantee’s last known address on file with the
Company, notice of issuance and recorded the issuance in its records (which may include electronic “book entry”
records). Notwithstanding anything herein to the contrary, the Company shall not be required to issue or deliver any
certificates evidencing shares of Stock pursuant to the exercise of any Award, unless and until the Committee has
determined, with advice of counsel (to the extent the Committee deems such advice necessary or advisable), that the
issuance and delivery of such certificates is in compliance with all applicable laws, regulations of governmental
authorities and, if applicable, the requirements of any exchange on which the shares of Stock are listed, quoted or
traded. All Stock certificates delivered pursuant to the Plan shall be subject to any stop-transfer orders and other
restrictions as the Committee deems necessary or advisable to comply with federal, state or foreign jurisdiction,
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securities or other laws, rules and quotation system on which the Stock is listed, quoted or traded. The Committee may
place legends on any Stock certificate to reference restrictions applicable to the Stock. In addition to the terms and
conditions provided herein, the Committee may require that an individual make such reasonable covenants,
agreements, and representations as the Committee, in its discretion, deems necessary or advisable in order to comply
with any such laws, regulations, or requirements. The Committee shall have the right to require any individual to
comply with any timing or other restrictions with respect to the settlement or exercise of any Award, including a
window-period limitation, as may be imposed in the
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discretion of the Committee.

(e)    Form and Time of Elections/Notification Under Code Section 83(b).  Unless otherwise specified herein, each
election required or permitted to be made by any grantee or other person entitled to benefits under the Plan, and any
permitted modification, or revocation thereof, shall be filed with the Company at such times, in such form, and subject
to such restrictions and limitations, not inconsistent with the terms of the Plan, as the Committee shall require.
Notwithstanding anything herein to the contrary, the Committee may, on the date of grant or at a later date, as
applicable, prohibit an individual from making an election under Code Section 83(b). If the Committee has not
prohibited an individual from making this election, an individual who makes this election shall notify the Committee
of the election within ten (10) days of filing notice of the election with the Internal Revenue Service. This requirement
is in addition to any filing and notification required under the regulations issued under the authority of Code Section
83(b).

(f)    Other Compensation Arrangements. Nothing contained in this Plan shall prevent the Board or the Committee, as
applicable, from adopting other or additional compensation arrangements or granting awards of stock, options, or
stock appreciation rights other than under the Plan in an arrangement that is or is not intended to qualify under Code
Section 162(m), and in each instance such arrangements may be either generally applicable or applicable only in
specific cases.

(g)    No Employment Rights or Rights to Future Awards. The Plan does not constitute a contract of employment, and
selection as a grantee will not give any participating Employee the right to be retained in the employ of the Company
or any Subsidiary or any right or claim to any benefit under the Plan, unless such right or claim has specifically
accrued under the terms of the Plan. No individual shall have the right to be selected to receive an Award under the
Plan, or, having been so selected, to receive a future Award under the Plan.

(h)    Trading Policy Restrictions. Option exercises and other Awards under the Plan shall be subject to such
Company’s insider trading policy, as in effect from time to time.

(i)    Designation of Beneficiary. Each grantee to whom an Award has been made under the Plan may designate a
beneficiary or beneficiaries to exercise any Award or receive any payment under any Award payable on or after the
grantee’s death. Any such designation shall be in writing on a form provided for that purpose by the Committee and
shall not be effective until received by the Committee. If no beneficiary has been designated by a deceased grantee, if
the designated beneficiaries have predeceased the grantee, or if the Committee is in doubt as to the entitlement of any
such beneficiary to an Award, then the Committee may determine to recognize grantee’s estate as the beneficiary, in
which case the Company, the Committee and the members thereof shall have no further liability to anyone.

(j)    Specified Employees. If a Covered Employee in the Plan is classified as a so-called “Specified Employee” of the
Company or a subsidiary of the Company and if the 409A “Specified Employee” restriction is applicable, any Code
Section 409A deferred compensation payable under this Plan or any other deferred compensation project subject to
Code Section 409A, may not be made before the date which is six (6) months after the date of the Covered Employee’s
separation from service (or, if earlier, the date of the Covered Employee’s death) in accordance with Code Section
409A(a)(2)(B)(i) and the Treasury Regulations issued thereunder.

(k)    Benefits Under Other Plans. Except as otherwise provided by the Committee or as set forth in a Qualified
Retirement Plan, Awards to a grantee (including the grant and the receipt of benefits) under the Plan shall be
disregarded for purposes of determining the grantee’s benefits under, or contributions to, any Qualified Retirement
Plan, non-qualified plan and any other benefit plans maintained by the grantee’s employer. The term “Qualified
Retirement Plan” means any plan of the Company or a Subsidiary that is intended to be qualified under Code Section
401(a).
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(l)    Forfeiture of Awards under Sarbanes-Oxley Act. If the Company is required to prepare an accounting restatement
due to the material noncompliance of the Company, as a result of misconduct, with any financial reporting
requirement under the securities laws, then any grantee who is one of the individuals subject to automatic forfeiture
under Section 304 of the Sarbanes-Oxley Act of 2002 shall reimburse the Company for the amount of any Award
received by such individual under the Plan during the 12-month period following the first public issuance or filing
with the United States Securities and Exchange Commission, as the case may be, of the financial document
embodying such financial reporting requirement.

80

Edgar Filing: Inter-Atlantic Financial, Inc. - Form SC 13G

79



SECTION 22    EFFECTIVE DATE OF PLAN

This Plan shall become effective upon approval by the holders of a majority of the votes cast at a meeting of
stockholders at which a quorum is present. Subject to such approval by the stockholders and to the requirement that no
Stock may be issued hereunder prior to such approval, Stock Options and other Awards may be granted hereunder on
and after adoption of this Plan by the Board.
SECTION 23    GOVERNING LAW

(a)    General.  This Plan and all Awards and actions taken thereunder shall be governed by, and construed in
accordance with, the laws of the State of Maine, applied without regard to conflict of law principles, except as
superseded by applicable federal law. The federal and state courts located nearest to the Company’s home office in the
State of Maine shall have exclusive jurisdiction over any claim, complaint, or lawsuit brought under the terms of the
Plan. By accepting any Award under the Plan, each grantee, and any other person claiming any rights under the Plan,
agrees to submit himself or herself, and any such legal action as he or she shall bring under the Plan, to the sole
jurisdiction of such courts for the adjudication and resolution of any such disputes.
(b)    Code Section 409A. All Options and Stock Appreciation Rights issued hereunder are intended to be exempt from
the application of Code Section 409A and shall be issued at an exercise price of Fair Market Value on the date of the
grant. The Restricted Stock Awards under Section 7 are issued in compliance with Code Section 83 and are thereby
exempt from Code Section 409A. Except as provided in Section 8(g) above, all other compensation provided
hereunder is intended to qualify for an exemption from Code Section 409A due to the fact that such compensation is
immediately taxable and therefore does not constitute “deferred compensation” under Code Section 409A, or will be
distributed within the so-called “short-term deferral period” after vesting. Any interpretations or administrative actions
necessary to implement these provisions shall be made so that such Options, Stock Appreciation Rights or
compensation is exempt from compliance with Code Section 409A, except for the deferred compensation plan
described in Section 8(g) above, which will be administered and operated in compliance with Code Section 409A.
SECTION 24    VALIDITY

If any provision of this Plan is determined to be illegal or invalid for any reason, said illegality or invalidity shall not
affect the remaining parts hereof, but the Plan shall be construed and enforced as is such illegal or invalid provision
had never been included herein.

SECTION 25    NOTICE  

Unless otherwise provided in an Award agreement, all written notices and all other written communications to the
Company provided for in the Plan or in any Award agreement, shall be delivered personally or sent by registered or
certified mail, return receipt requested, postage prepaid (provided that international mail shall be sent via overnight or
two-day delivery), or sent by facsimile, email or prepaid overnight courier to the Company at its principal executive
office. Such notices, demands, claims and other communications shall be deemed given:

(a)      in the case of delivery by overnight service with guaranteed next day delivery, the next day or the day
designated for delivery;

(b)      in the case of certified or registered U.S. mail, five (5) days after deposit in the U.S. mail; or

(c)      in the case of facsimile or email, the date upon which the transmitting party received confirmation of receipt;
provided, however, that in no event shall any such communications be deemed to be given later than the date they are
actually received, provided they are actually received.

Edgar Filing: Inter-Atlantic Financial, Inc. - Form SC 13G

80



In the event a communication is not received, it shall only be deemed received upon the showing of an original of the
applicable receipt, registration or confirmation from the applicable delivery service. Communications that are to be
delivered by the U.S. mail or by overnight service to the Company shall be directed to the attention of the Company’s
Senior Vice President of Human Resources.
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SECTION 26    CONSTRUCTION
In the Plan, unless otherwise stated or the context otherwise requires, the following uses apply:

(a)      references to a statute shall refer to the statute and any successor statute, and to all regulations promulgated
under or implementing the statute or its successor, as in effect at the relevant time;

(b)      in computing periods from a specified date to a later specified date, the words “from” and “commencing on” (and
the like) mean “from and including,” and the words “to,” “until” and “ending on” (and the like) mean “to, but excluding”;

(c)      references to a governmental or quasi-governmental agency, authority or instrumentality shall also refer to a
regulatory body that succeeds to the functions of the agency, authority or instrumentality;

(d)      indications of time of day means Eastern Standard Time (EST) time;

(e)      “including” means “including, but not limited to”;

(f)      all references to sections, schedules and exhibits are to sections, schedules and exhibits in or to this Plan unless
otherwise specified;

(g)      all words used in this Plan will be construed to be of such gender or number as the circumstances and context
require;

(h)      the captions and headings of articles, sections, schedules and exhibits appearing in or attached to this Plan have
been inserted solely for convenience of reference and shall not be considered a part of this Plan nor shall any of them
affect the meaning or interpretation of this Plan or any of its provisions;

(i)      any reference to a document or set of documents in this Plan, and the rights and obligations of the parties under
any such documents, shall mean such document or documents as amended from time to time, and any and all
modifications, extensions, renewals, substitutions or replacements thereof; and

(j)      all accounting terms not specifically defined herein shall be construed in accordance with U.S. Generally
Accepted Accounting Principles (GAAP).
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EXHIBIT B

Filing Fee $50.00
DOMESTIC
BUSINESS CORPORATION
STATE OF MAINE
ARTICLES OF AMENDMENT

Deputy Secretary of State
A True Copy When Attested By Signature

Camden National Corporation
(Name of Corporation) Deputy Secretary of State

Pursuant to 13-C MRSA §1006, the undersigned corporation executes and delivers the following Articles of
Amendment:

FIRST:The text of the amendment or the information required by 13-C MRSA §121.10.E as set forth in Exhibit A    
attached, was adopted on (date) April 25, 2017.

The amendment was duly approved as follows: (“X” one box only.)
☐    by the incorporators - shareholder approval was not required OR
☐    by the board of directors - shareholder approval was not required OR
☒    by the shareholders in the manner required by this Act and by the articles of incorporation.

SECOND:
If the amendment provides for an exchange, reclassification or cancellation of issued shares, provisions for
implementing the amendment, if not contained in the amendment itself, are set forth in Exhibit ____ or as
follows:

THIRD:The effective date of the articles of amendment (if other than the date of filing of the articles of amendment)
is __________________________________.

DATED April 25, 2017 *By
(signature of any duly authorized person)
Gregory A. Dufour, President and CEO
(type or print name and capacity)
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EXHIBIT A
AMENDMENT TO
THE ARTICLES OF INCORPORATION OF
CAMDEN NATIONAL CORPORATION
Exhibit A-1 of the Articles of Incorporation of Camden National Corporation is hereby amended and restated in its
entirety to read as follows:
Exhibit A - 1. The number of authorized shares of common stock with no par value shall be increased from
20,000,000 to 40,000,000.
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