
 Executive Chairman President and Chief Executive Officer 

   



 

       Secretary to the Board 

 

  

 

 



 
 

* The printed version of the proxy statement incorrectly stated that there were 76,614,840 shares outstanding and entitled to vote. 
 

PROXY STATEMENT 
ANNUAL MEETING OF SHAREHOLDERS 

July 15, 2020  
 

GENERAL 
 
 We are providing these proxy materials in connection with the solicitation of proxies by the Board of 
Directors of TowneBank for the 2020 Annual Meeting of Shareholders (the “Annual Meeting”) to be held on 
Wednesday, July 15, 2020.  The Annual Meeting will be conducted solely online via live webcast by accessing  
www.virtualshareholdermeeting.com/TOWN2020.  In this proxy statement, we refer to the Board of Directors as 
the “Board” and to TowneBank as “we,” “us,” or the “Company.”  The approximate mailing date of this proxy 
statement and accompanying proxy is June 5, 2020. 
 

Voting Rights of Shareholders 
 

 Only shareholders of record of the Company’s common stock at the close of business on May 15, 2020, 
are entitled to notice of and to vote at the Annual Meeting or any adjournment thereof.  As of the close of business 
on May 15, 2020, there were 72,614,840 shares of the Company’s common stock outstanding and entitled to vote 
at the Annual Meeting.*  The Company has no other class of voting stock outstanding.  Each share of common 
stock entitles the record holder thereof to one vote upon each matter to be voted upon at the Annual Meeting. 
 
 A majority of the votes entitled to be cast, represented by attendance at the meeting or by proxy, will 
constitute a quorum for the transaction of business.  Shares for which the holder has elected to abstain or to 
withhold the proxies’ authority to vote on a matter will count toward a quorum, but will not be included in 
determining the number of votes cast with respect to such matter.  Shares held by brokers, banks or other 
nominees in street name (“broker shares”) that are voted on any matter are included in the quorum.  Broker shares 
that are not voted on any matter will not be included in determining whether a quorum is present.  
 

Voting of Proxies 
 

 We encourage you to complete and return the proxy card accompanying this proxy statement, regardless 
of whether you plan to attend the Annual Meeting online.  For your convenience, a postage-paid return envelope 
is enclosed.  You may also vote over the Internet at the website shown on your proxy card, or by telephone 
through the number shown on your proxy card.  Proxies will extend to, and will be voted at, any adjourned 
session of the Annual Meeting. 
 

Revocation of Proxies 
 

 Execution of a proxy will not affect a shareholder’s right to attend the Annual Meeting and to vote online 
during the meeting.  Any shareholder who has executed and returned a proxy may revoke it by attending the 
Annual Meeting and voting online during the meeting.  A shareholder may also revoke his or her proxy at any 
time before it is exercised by filing a written notice with the Company or by submitting a proxy bearing a later 
date. 
 

Solicitation of Proxies 
 

 The cost of solicitation of proxies will be paid by the Company.  Solicitation is being made by mail and, if 
necessary, may be made in person, by telephone other electronic communication or by special letter by officers 
and employees of the Company, acting without compensation other than regular compensation.  The Company 
will also request brokerage firms, banks, nominees, custodians and fiduciaries to forward proxy materials to the 
beneficial owners of shares of common stock as of the record date and will reimburse such persons for the cost of 
forwarding the proxy materials in accordance with customary practice.  The Company has engaged Regan & 
Associates, Inc. to assist the Company in the solicitation of proxies for the Annual Meeting for a fee of $16,000, 
plus certain expenses. 
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 Enterprise Risk Management Committee.  
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 Say-On-Pay Results.

 
 Compensation Governance.



 Compensation Philosophy and Objectives.

 Role of the Compensation Committee.



 Role of the Executive Chairman.

 Role of the Independent Compensation Consultant.

 Role of Benchmarking.



 Base Salary.



 Incentive Compensation.

 Incentive Awards for 2019 Performance. 

Other 2019 Compensation Matters.



 Incentive Awards Granted in 2019 for 2018 Performance

 Stock Ownership Guidelines.



 Clawback of Incentive-Based Compensation.

 Anti-Hedging Policy.
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 Tax Deductibility of Compensation.  
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Communications with Audit Committees.

Communication with Audit Committees Concerning Independence

Consultants to the Audit Committee:





“Resolved, that TowneBank’s shareholders approve the compensation of the Named Executive 
Officers as disclosed in the Summary Compensation Table, the other compensation tables, the 
Compensation Discussion and Analysis and the related disclosures in this proxy statement.” 
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Documents



Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLYTHIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

D18622-P41546

	 Nominees:

	 01)	 Jeffrey F. Benson
	 02)	 Douglas D. Ellis
	 03)	 John W. Failes
	 04)	 William I. Foster, III
	 05)	 Robert C. Hatley
	 06)	 Howard J. Jung

	 07)	 Stephanie Marioneaux, MD
	 08)	 Juan M. Montero, II, MD
	 09)	 Thomas K. Norment, Jr.
	 10)	 Brad E. Schwartz

2.	 To ratify the selection of Dixon Hughes Goodman LLP, certified public accountants, as independent auditors of TowneBank for 2020.

The Board of Directors recommends you vote FOR proposals 2 and 3.

3.	 To approve, on a non-binding advisory basis, TowneBank's named executive officer compensation.

NOTE: In their discretion, the proxies are authorized to vote upon any other business that may properly come before the meeting. Management at present        	
  knows of no other business to be presented at the meeting.

! ! !1.	 Election of eleven (11) directors to serve for a three-year 
term

For 
All 

Withhold  
All

For All  
Except

For Against Abstain

! !!

! !!

TOWNEBANK To withhold authority to vote for any individual 
nominee(s), mark "For All Except" and write the 
number(s) of the nominee(s) on the line below.The Board of Directors recommends you vote FOR the 

following:

TOWNEBANK

6001 HARBOUR VIEW BLVD.

SUFFOLK, VA 23435

ATTN: CORPORATE SECRETARY

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full title as such. Joint 
owners should each sign personally. All holders must sign. If a corporation or partnership, please sign in full corporate or partnership name by authorized officer.

	 11)	 Alan S. Witt

VOTE BY INTERNET 
Before The Meeting - Go to www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery 
of information. Vote by 11:59 p.m. Eastern Time on July 14, 2020 for shares 
held directly and by 11:59 p.m. Eastern Time on July 12, 2020 for shares held 
in a Plan. Have your proxy card in hand when you access the web site and 
follow the instructions to obtain your records and to create an electronic voting 
instruction form.

During The Meeting - Go to www.virtualshareholdermeeting.com/TOWN2020 

You may attend the meeting via the Internet and vote during the meeting. Have 
the information that is printed in the box marked by the arrow available and 
follow the instructions.

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions. Vote by 
11:59 p.m. Eastern Time on July 14, 2020 for shares held directly and by 
11:59 p.m. Eastern Time on July 12, 2020 for shares held in a Plan. Have your 
proxy card in hand when you call and then follow the instructions.

VOTE BY MAIL
Mark, sign and date your proxy card and return it in the postage-paid 
envelope we have provided or return it to Vote Processing, c/o Broadridge, 
51 Mercedes Way, Edgewood, NY 11717.



Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: 
The Annual Report, Notice & Proxy Statement, and Chairman’s Report are available at www.proxyvote.com

•	 There will be no physical meeting this year.

•	 This year’s meeting will be conducted solely online via a live webcast. Meeting access is easy.  
	 Just follow the instructions enclosed in this package. 

•	 Please RETAIN the top portion of this proxy card for reference, as it contains your unique 
	 'Control Number.' 

•	 When you join the webcast on July 15, 2020 at 11:30 a.m., please enter your Control Number 
	 when prompted.  (If you misplace your control number, you may still join as a guest.)

•	 Remember to vote your shares as soon as possible!  

We thank you for your loyal support, and look forward to the future when we can return to our normal 
shareholder meeting format.

2020 Annual Meeting of TowneBank Shareholders

July 15, 2020, 11:30 a.m. Eastern Time

The Annual Meeting will be held via live webcast at: 
www.virtualshareholdermeeting.com/TOWN2020

D18623-P41546

TOWNEBANK
Annual Meeting of Shareholders

July 15, 2020 11:30 a.m.
This proxy is solicited by the Board of Directors

The undersigned, revoking all prior proxies, hereby appoints E. Lee Baynor, Thomas C. Broyles, John R. Lawson, II, and 
R. Scott Morgan, as proxies, and each or any of them with full power of substitution, and hereby authorizes them to represent 
and to vote, as indicated on the matters set forth on the reverse hereof and in their discretion upon such other business as may 
properly come before the meeting, all the shares of common stock of TowneBank held of record by the undersigned at the 
close of business on May 15, 2020, at the Annual Meeting of Shareholders to be held July 15, 2020, or any adjournments and 
postponements thereof.

This proxy, when properly executed, will be voted in the manner directed on the reverse hereof by the undersigned 
shareholder. If no direction is made, this proxy will be voted "FOR" all nominees listed in Proposal 1 and "FOR" Proposals 2 and 3. 
The proxies, in their discretion, are further authorized to vote upon such other business as may properly come before 
the 2020 Annual Meeting of Shareholders or any adjournments or postponements thereof.

This card also serves to instruct the administrator of the TowneBank's Direct Stock Purchase and Dividend Reinvestment 
Plan and the trustee of the defined contribution plan sponsored by TowneBank how to vote shares held for a 
participant in any such plan. Unless your proxy for your defined contribution plan shares is received by July 14, 2020, 
the trustee of such defined contribution plan will vote your plan shares in the same proportion as those plan shares 
for which instructions have been received.

Mark, sign and date your proxy card and return it in the postage-paid envelope. If you vote by phone or vote using 
the Internet, please do not mail your proxy.

Continued and to be signed on reverse side




