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ITEM 5.02.

DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS;
APPOINTMENT OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF
CERTAIN OFFICERS.

On November 9, 2016, TowneBank (the “Company”) entered into a Transition and Consulting
Agreement with Jacqueline B. Amato, Chairman and Chief Executive Officer of TowneBank Mortgage, a
division of the Company, and a director of the Company (the “Consulting Agreement”). The Consulting
Agreement provides for Ms. Amato’s transition to a consulting position with the Company for a term of
five years beginning on January 1, 2017 and ending on December 31, 2021 (the “Consulting Term”). The
Company previously disclosed Ms. Amato’s intent to retire at year end 2016 in a Current Report on Form
8-K filed with the Federal Deposit Insurance Corporation (the “FDIC”) on December 22, 2015.
Until December 30, 2016 (the “Transition Date”), Ms. Amato’s employment terms and
compensation as Chairman and Chief Executive Officer of TowneBank Mortgage remain subject to the
terms and conditions of the Employment Agreement, dated as of October 1, 2005, between the Company
and Ms. Amato (the “Employment Agreement”). Pursuant to the terms of the Consulting Agreement, and
effective as of the close of business on the Transition Date, the Employment Agreement will terminate
provided that (i) all incentive and other performance-based compensation to which Ms. Amato is entitled
under the Employment Agreement for 2016 will be paid on or before March 15, 2017, and (ii) the
provisions relating to arbitration and the Company guaranteeing the payment and performance of
TowneBank Mortgage under the Employment Agreement survive. A copy of the Employment
Agreement was previously filed with the FDIC as an exhibit to the Company’s Current Report on Form
8-K filed on February 15, 2006.
Under the terms of the Consulting Agreement, Ms. Amato has agreed to retire and resign as an
officer and employee of the Company on the Transition Date and thereafter provide consulting and
advisory services to the Company during the Consulting Term as an independent consultant. During the
Consulting Term, in exchange for Ms. Amato providing consulting and advisory services to the Company
and complying with other agreements contained in the Consulting Agreement, including certain
noncompetition and nonsolicitation covenants incorporated by reference from the Employment
Agreement, she will receive an annual consulting fee as follows (the “Consulting Fee”): for 2017 $600,000; for 2018 - $500,000; for 2019 - $400,000; for 2020 - $300,000; and for 2021 - $200,000. As
an independent contractor, Ms. Amato will not be entitled to participate in or receive any benefit or right
as a Company employee under the employee benefit plans of the Company.
Upon her retirement, Ms. Amato will become Chairman Emeritus, TowneBank Mortgage. Ms.
Amato will continue to serve as a director of the Company until her current term expires at the 2018
annual meeting of stockholders and thereafter subject to re-nomination by the Nominating Committee of
the Company’s Board of Directors and election by stockholders. She also will serve as a director of
Towne Financial Services, LLC during the Consulting Term.
The Consulting Agreement will terminate in the event of Ms. Amato’s death or if she becomes
disabled, in which event the Company will have no further obligations or liabilities under the Consulting
Agreement except to pay her or her estate or personal representative, as the case may be, any Consulting
Fees that remain unpaid through the termination date. Pursuant to the terms of the Consulting
Agreement, the Company may terminate the Consulting Agreement for cause, in which event Ms. Amato
will not be entitled to receive any compensation or other benefits for any period after such termination.
The Consulting Agreement may also be terminated by either the Company or Ms. Amato without cause.
If the Company terminates the Consulting Agreement without cause, it will be required to pay Ms. Amato
the Consulting Fee for the remainder of the Consulting Term, provided however, that if Ms. Amato
engages in TowneBank Mortgage’s Business in the Market Area (as such terms are defined in the

2

Employment Agreement), the Company will not be required to pay Ms. Amato any Consulting Fees after
the date she engages in any conduct or activity that otherwise would have been prohibited under the
noncompetition provision in the Employment Agreement. If Ms. Amato terminates the Consulting
Agreement without cause, she will be entitled to receive only the Consulting Fee that is accrued but
unpaid as of the date she provided notice of termination to the Company.
The above description of the Consulting Agreement is qualified in its entirety by reference to the
Consulting Agreement, which is included as Exhibit 10.1 to this Current Report on Form 8-K and
incorporated herein by reference.
ITEM 9.01.

FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits.
The following exhibit is filed herewith:
Exhibit No.
10.1

Description
Transition and Consulting Agreement, dated as of November 9, 2016,
entered into between TowneBank and Jacqueline B. Amato.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly
caused this report to be signed on its behalf by the undersigned thereunto duly authorized.

(Registrant)
/s/ Clyde E. McFarland, Jr.
Clyde E. McFarland, Jr.
Senior Executive Vice President &
Chief Financial Officer
Date: November 15, 2016
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Transition and Consulting Agreement, dated as of November 9, 2016,
entered into between TowneBank and Jacqueline B. Amato.
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