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7800 East Orchard Road, Suite 300
Greenwood Village, CO 80111

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To the Shareholders of National Bank Holdings Corporation:

We cordially invite you to attend the Annual Meeting of Shareholders of National Bank Holdings Corporation at
8:30 a.m. Mountain Time on Wednesday, May 3, 2017, at the DoubleTree by Hilton Denver Tech Center, located at
7801 East Orchard Road, Greenwood Village, Colorado 80111. The purpose of the meeting is to:

1. Elect seven directors to our Board of Directors to hold office until the next annual meeting of shareholders and
until their successors are duly elected and qualified (Proposal 1).

2. Ratify the appointment of KPMG LLP as our independent registered public accounting firm for the year 2017
(Proposal 2).

3. Adopt a resolution approving, on an advisory, non-binding basis, the compensation paid to the Company’s named
executive officers, as disclosed, pursuant to Item 402 of Regulation S-K, in the proxy statement (Proposal 3).

4. Transact such other business as may properly come before the meeting.
Information with respect to these matters is contained in the proxy statement accompanying this notice.

A proxy for use at the meeting in the form accompanying this notice is hereby solicited on behalf of the Board of
Directors from holders of Class A common stock. The Board of Directors has fixed March 13, 2017 as the record date
for determining which shareholders have the right to receive notice of, and to vote at, the meeting or any
postponements or adjournments thereof.

The proxy statement and the accompanying form of proxy are first being sent to shareholders on or about March 27,
2017.

Whether or not you plan to attend the meeting, we urge you to vote and submit your proxy so that as many shares as
possible may be represented at the meeting. Your vote is important and we appreciate your cooperation in returning
your proxy promptly. Your proxy is revocable and will not affect your right to vote in person at the meeting.

Please call us at 720-529-3346 if you need directions to attend the meeting or have questions about how to vote in
person.

By Order of the Board of Directors
/s/ Zsolt K. Besskó

Zsolt K. Besskó, Secretary

Greenwood Village, Colorado

March 20, 2017
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to Be Held
on May 3, 2017: Our Proxy Statement and 2016 Annual Report to Shareholders are also available at
www.proxyvote.com.
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GENERAL INFORMATION

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors (the “Board
of Directors” or the “Board”) of National Bank Holdings Corporation, a Delaware corporation (the “Company”, “NBHC”,
“we”, “us” or “our”), to be used at our 2017 Annual Meeting of Shareholders (the “Meeting”) and at any postponements or
adjournments thereof. The Meeting will be held at the DoubleTree by Hilton Denver Tech Center, located at 7801
East Orchard Road, Greenwood Village, Colorado 80111, at 8:30 a.m. Mountain Time on Wednesday, May 3, 2017.

In this proxy statement, we refer to our employees as “associates.” In this proxy statement, we also refer to the Notice of
Annual Meeting of Shareholders, this proxy statement, our 2016 Annual Report to Shareholders and the
accompanying proxy as our “Proxy Materials.”

Holders of record of shares of Class A common stock at the close of business on March 13, 2017 (the record date) are
entitled to notice of, and to vote at, the Meeting. As of such date, there were 26,715,532 shares of Class A common
stock outstanding and entitled to vote. In addition, as of such date, there were 356,407 shares of unvested restricted
stock (Class A common stock) entitled to vote. Each share of our Class A common stock is entitled to one vote on all
matters (in the case of Proposal 1, with respect to the election of each director).

Please read the Proxy Materials carefully. You should consider the information contained in this proxy statement
when deciding how to vote your shares. You have a choice of voting by proxy over the Internet, by using a toll-free
telephone number or by completing a proxy card and mailing it in the postage-paid envelope provided. If your shares
are held in the name of a bank, broker or other holder of record, please refer to your proxy card or the voting
information provided by your bank, broker or other holder of record to see which voting options are available to you.
Voting on the Internet, by telephone or by mail will not prevent you from attending or voting your shares at the
Meeting. However, if you hold shares through a bank, broker or other holder of record, you must obtain a proxy,
executed in your favor, from the holder of record to be able to vote at the Meeting. Otherwise, your shares will be
voted in the manner in which you instructed the record holder of your shares.

When you vote by proxy, your shares will be voted according to your instructions. If you are a shareholder of record,
you may revoke your proxy at any time prior to the close of the polls at the Meeting by submitting a later dated proxy
or delivering a written notice of revocation to our Secretary, Zsolt K. Besskó, at National Bank Holdings Corporation,
7800 E. Orchard Road, Suite 300, Greenwood Village, CO 80111. If you hold shares through a bank, broker or other
holder of record, you must contact the holder of record to revoke any prior voting instructions.

We pay the cost of soliciting proxies. Members of our Board and other associates may solicit proxies by mail,
telephone, fax, email or in person. We will not pay directors or other associates any extra amounts for soliciting
proxies. We may, upon request, reimburse brokerage firms, banks or similar nominees representing street name
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holders for their expenses in forwarding Proxy Materials to their customers who are street name holders and obtaining
their voting instructions. We have engaged Alliance Advisors LLC (“Alliance”) as proxy solicitation agent and will pay
fees of approximately $12,500 to Alliance plus certain out-of-pocket expenses to assist us with the solicitation of
proxies.

Any shareholder entitled to vote at the Meeting may attend the Meeting. If you hold shares through a bank, broker or
other holder of record and would like to attend the Meeting, you will need to bring an account statement or other
acceptable evidence of ownership of our Class A common stock as of the record date. Each shareholder who attends
may be asked to present valid picture identification, such as a driver’s license or passport. Please note that the use of
cell phones, tablets, recording and photographic equipment, computers and/or other similar devices is not permitted in
the meeting room at the Meeting.

Our principal executive offices are located at 7800 E. Orchard Road, Suite 300, Greenwood Village, CO 80111.
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VOTE REQUIRED FOR APPROVAL

The presence, by proxy or in person, of the holders of a majority of the outstanding shares of our Class A common
stock entitled to vote at the Meeting shall constitute a quorum. Withheld votes, abstentions and broker “non-votes”
(shares held by a broker or nominee that has not received voting instructions from its client and does not have
discretionary authority to vote on a particular matter) are counted as present for purposes of establishing a quorum. If
you are a beneficial shareholder and your broker holds your shares in its name, the rules of the New York Stock
Exchange (“NYSE”) permit your broker to vote your shares on the ratification of the appointment of our independent
registered certified public accounting firm (Proposal 2), even if the broker does not receive voting instructions from
you. However, under the NYSE rules, your broker cannot vote your shares on the other proposals if you do not timely
provide instructions for voting your shares.

For Proposal 1 (election of directors), the seven nominees for director receiving a plurality of the votes cast at the
Meeting in person or by proxy will be elected. This means that the director nominee with the most votes for a
particular slot is elected for that slot. Only votes “for” affect the outcome. Broker “non-votes” will have no effect on the
voting results for this proposal.

Proposal 2 (ratification of the appointment of our independent registered certified public accounting firm) will be
passed if a majority of the shares of our Class A common stock present at the Meeting and entitled to vote cast their
votes “for” this proposal. Abstentions will be counted as votes present and entitled to vote and will have the same effect
as votes “against” this proposal. No broker “non-votes” are expected to exist in connection with this proposal.

The advisory vote on executive compensation (Proposal 3) is non-binding, as provided by law. Our Board and our
Compensation Committee, however, will review the results of the vote and, consistent with our commitment to
shareholder engagement, will take it into account in making a determination concerning the advisory vote on
executive compensation. Proposal 3 (the advisory proposal on the compensation of our named executive officers) will
be approved if a majority of the shares of our Class A common stock present at the Meeting and entitled to vote cast
their votes “for” this proposal. Abstentions will be counted as votes present and entitled to vote and will have the same
effect as votes “against” this proposal. Broker “non-votes” are not considered to be entitled to vote and therefore will have
no effect on the voting results for this proposal.

Approval of any other business that may properly come before the Meeting will require the affirmative vote of a
majority of the shares present in person or represented by proxy at the Meeting and entitled to vote thereon.

VOTING FOR REGISTERED AND BENEFICIAL SHAREHOLDERS
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Registered and beneficial shareholders can vote their shares in the following ways:

By Internet: You may vote your shares over the internet by going to www.proxyvote.com. You will need to enter your
16-digit control number (found at the top right hand side of the form of proxy or voting instruction form that you
received in the mail) to identify yourself as a shareholder on the voting website.

By Telephone: Vote by telephone by calling 1-800-690-6903. You will need to enter your 16-digit control number
(found at the top right hand side of the form of proxy or voting instruction form that you received in the mail) to
identify yourself as a shareholder.

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.

In Person: If you are a “record” shareholder of Class A common stock (that is, you hold Class A common stock in your
own name in NBHC’s stock records maintained by our transfer agent), register upon your arrival at the Meeting,
request a ballot and submit the ballot with your voting instructions at the Meeting.

Beneficial shareholders who wish to vote at the Meeting will need to obtain a proxy form from the institution that
holds your shares and follow the voting instructions on such form.

2
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Your voting instructions must be received by the proxy voting deadline which is Tuesday May 2, 2017. The internet
and telephone voting facilities will close at 11:59 p.m. Eastern time on May 2, 2017.

If you have any questions or require voting assistance, please contact our proxy solicitation agent, Alliance Advisors,
toll-free at 855-486-7907 or by e-mail at nbhcinfo@allianceadvisorsllc.com.

STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of March 13, 2017, information regarding the beneficial ownership of our Class A
common stock by (i) each of our Chief Executive Officer, Chief Financial Officer and the two other highest paid
executive officers for 2016 (those four executive officers are listed in the table captioned “Summary Compensation
Table” elsewhere in this proxy statement and are collectively referred to as the “Named Executive Officers” or “NEOs”);
(ii) each director; (iii) all current directors and executive officers as a group and (iv) each person known by us to own
beneficially more than five percent of the shares of our Class A common stock (our only class of voting securities
outstanding).

We have determined beneficial ownership in accordance with the rules of the Securities Exchange Commission
(“SEC”). Except as indicated by the footnotes below, we believe, based on the information furnished to us, that the
persons and entities named in the tables below have sole voting and investment power with respect to all shares of
common stock that they beneficially own, subject to applicable community property laws. We have based our
calculation of the percentage of beneficial ownership on 27,071,939 shares, which number is comprised of 26,715,532
shares of Class A common stock outstanding and 356,407 shares of unvested restricted stock (which shares of
restricted stock are entitled to voting rights), in each case as of March 13, 2017.

In computing the number of shares of Class A common stock beneficially owned by a person and the percentage
ownership of that person, we deemed outstanding shares of Class A common stock subject to options held by that
person that are currently exercisable or exercisable within sixty days of March 13, 2017. We, however, did not deem

3
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these shares outstanding for the purpose of computing the percentage ownership of any other person. Beneficial
ownership representing less than 1% is denoted with an asterisk (*).

Amount and nature of Percent of
Name of beneficial owner beneficial ownership class
Named Executive Officers and Directors
G. Timothy Laney(1) 1,084,619 3.9%
Brian F. Lilly(2) 294,981 1.1%
Richard U. Newfield, Jr.(3) 387,102 1.4%
Zsolt K. Besskó(4) 45,011 *
Ralph W. Clermont(5) 83,340 *
Robert E. Dean(6) 63,965 *
Fred J. Joseph(7) 8,228 *
Micho F. Spring(8) 64,878 *
Burney S. Warren, III(9) 67,333 *
Art Zeile(10) 3,038 *
All current executive officers and directors as a group (13 persons) 2,145,004 7.6%
5% Shareholders
T. Rowe Price Associates, Inc.(11)
100 East Pratt Street
Baltimore, MD 21202 3,116,621 11.5%
BlackRock, Inc.(12)
55 East 52nd Street
New York, NY 10055 3,089,823 11.4%
The Vanguard Group(13)
100 Vanguard Blvd.
Malvern, PA 19355 2,389,507 8.8%
Dimensional Fund Advisors LP(14)
6300 Bee Cave Road
Austin, Texas, 78746 2,098,956 7.8%

(1) Includes 84,355 unvested restricted shares for which Mr. Laney has voting power and 615,917 shares issuable
upon the exercise of options. Also includes 8,859 shares owned by the Timothy Laney 2012 Grantor Retained
Annuity Trust.

(2) Includes 75,451 unvested restricted shares for which Mr. Lilly has voting power and 151,763 shares issuable upon
the exercise of options.

(3) Includes 30,498 unvested restricted shares for which Mr. Newfield has voting power and 276,890 shares issuable
upon the exercise of options.

(4) Includes 21,776 unvested restricted shares for which Mr. Besskó has voting power and 13,387 shares issuable
upon the exercise of options.

(5) Includes 2,674 unvested restricted shares for which Mr. Clermont has voting power and 46,333 shares issuable
upon the exercise of options. Also includes 21,211 shares owned by the Ralph W. Clermont Revocable Trust.

(6) Includes 2,292 unvested restricted shares for which Mr. Dean has voting power and 38,333 shares issuable upon
the exercise of options.

(7) Includes 2,292 unvested restricted shares for which Mr. Joseph has voting power.
(8)
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Includes 2,292 unvested restricted shares for which Ms. Spring has voting power and 38,333 shares issuable upon
the exercise of options.

4
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(9) Includes 2,292 unvested restricted shares for which Mr. Warren has voting power and 38,333 shares issuable upon
the exercise of options. Also includes 9,584 shares owned by the Burney S. Warren Family Limited Partnership.

(10) Includes 2,237 unvested restricted shares for which Mr. Zeile has voting
power.

(11) As reported on Schedule 13G filed with the SEC on February 7, 2017 jointly by T. Rowe Price Associates,
Inc. (“Price Associates”) and T. Rowe Price Small-Cap Value Fund, Inc. (“Price Small-Cap Fund”). Price Associates
reported sole voting power with respect to 726,500 shares and sole dispositive power with respect to all shares
beneficially owned. Price Small-Cap Fund reported sole voting power with respect to 1,879,859 shares. Price
Associates reported that it does not serve as custodian of the assets of any of its clients; accordingly, in each
instance only the client or the client’s custodian or trustee bank has the right to receive dividends paid with
respect to, and proceeds from the sale of, such securities.

(12) As reported on Schedule 13G filed with the SEC on January 9, 2017 by BlackRock, Inc. (“BlackRock”).
BlackRock reported: (i) sole voting power with respect to 2,997,554 shares and sole dispositive power with
respect to all shares beneficially owned; (ii) various persons have the right to receive or the power to direct the
receipt of dividends from or the proceeds from the sale of such shares; and (iii) no one person’s interest in the
Company’s Class A common stock is more than five percent (5%) of the Company total outstanding Class A
common stock.

(13) As reported on Schedule 13G filed with the SEC on February 10, 2017 by The Vanguard Group (“Vanguard”).
Vanguard reported sole voting power with respect to 49,259 shares, sole dispositive power with respect to
2,335,090 shares, shared voting power with respect to 6,779 shares and shared dispositive power with respect to
54,417 shares.

(14) As reported on Schedule 13G filed with the SEC on February 9, 2017 by Dimensional Fund Advisors LP
(“Dimensional”). Dimensional reported sole voting power with respect to 1,991,016 shares and sole dispositive
power with respect to 2,098,956 shares. In its role as investment advisor, sub-advisor and/or manager,
Dimensional or its subsidiaries may possess voting and/or investment power over the securities that are owned
by certain funds, and may be deemed to be the beneficial owner of the shares held by such funds. However, all
securities reported in Dimensional’s Schedule 13G are owned by the funds, and Dimensional disclaims beneficial
ownership of such securities.

PROPOSAL 1 - ELECTION OF DIRECTORS

Size of Board. We have set the size of the Board at seven members. The current members of the Board are G. Timothy
Laney (Chairman), Ralph W. Clermont (independent Lead Director), Robert E. Dean, Fred J. Joseph, Micho F.
Spring, Burney S. Warren, III and Art Zeile.

2016 Appointment.  Beginning in February 2016, the Nominating and Governance Committee began reviewing
potential candidates for the Board given Frank Cahouet’s expected retirement from the Board in May 2016. The full
Board (including Mr. Cahouet) gave input to the Committee regarding desired skills and other attributes of future
additions to the Board and provided potential candidate names throughout the process. The Board decided to add
significant banking and securities regulatory expertise in 2014 with the addition of Fred Joseph to the Board and in
2016 decided to seek Board candidates with significant information technology expertise, particularly in the area of
cybersecurity, given the importance of that topic to the business of the Company. The Board decided to prioritize its
search for candidates in the Company’s primary geographic areas of Kansas/Missouri and Colorado and also sought
candidates with prior public company board experience. An extensive review of candidates who would add to the
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diversity of the existing Board was undertaken. Given the goal of adding information technology and cybersecurity
skills to the Board and in light of the ages of the other independent board members (then 63-68 years of age), there
was a focus on relatively younger candidates during the search process.

In June 2016, the Nominating and Governance Committee recommended that Art Zeile be appointed to the Board.
Prior to that recommendation, Mr. Zeile had met with all of the members of the Board and senior management and the
Committee had fully reviewed Mr. Zeile’s experience and background, including his extensive information technology
and cybersecurity expertise. Mr. Zeile was approved by the full Board and joined as an independent director on July 1,
2016.

5
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Nominees. Upon the recommendation of the Nominating and Governance Committee, the Board has nominated the
persons named below for reelection to the Board. With the exception of Mr. Laney, who serves as our Chairman,
President and CEO, the Board has determined that each of these nominees is an independent director, as discussed
further below under “Director Independence.”

Each of the directors elected at the Meeting will be elected for a one-year term which expires at the next annual
meeting of shareholders and will serve until the director’s successor has been elected and qualified, or until the
director’s earlier resignation or removal.

The Board recommends you vote FOR each of the nominees set forth below.

In the event that any nominee is no longer a candidate for director at the time of the Meeting, the proxyholders will
vote for the rest of the nominees and may vote for a substitute nominee in their discretion. To the best of its
knowledge, the Company has no reason to believe that any of the nominees will be unable to serve as directors if
elected.

Ralph W. Clermont, Age 69

Mr. Clermont has served as a director for the Company since 2009 and as the Board’s independent Lead Director since
May 2014. He also serves as Chair of the Board’s Audit & Risk Committee and as a member of NBH Bank’s board of
directors. Mr. Clermont retired in 2008 as Managing Partner of the St. Louis office of KPMG LLP, and was formerly
the partner in charge of KPMG’s Midwest financial services practice. Mr. Clermont joined the St. Louis office of
KPMG in 1969 and was elected to partnership in 1977. Mr. Clermont spent over 39 years providing services to the
banking industry and has had responsibility for the audits of numerous banking organizations. Subsequent to retiring,
Mr. Clermont has served as a consultant to various banking institutions on strategic planning, risk management and
corporate governance matters. In October 2015, Mr. Clermont was appointed to the Board of Directors of Cass
Information Systems, Inc., where he also serves on the Audit Committee and the Governance Committee. Mr.
Clermont is a certified public accountant and a member of the American Institute of Certified Public Accountants and
Missouri Society of Certified Public Accountants. Mr. Clermont was a member of the KPMG’s Assurance Services
Committee and was chairman of KPMG’s Quality Improvement Audit Subcommittee. Mr. Clermont received a
Bachelor of Science degree in accounting from Saint Louis University. Mr. Clermont’s qualifications to serve on our
Board of Directors include his expertise in financial and accounting matters for complex financial organizations. As
the independent Lead Director, Mr. Clermont is an ex officio member of all of our Board committees with full voting
rights.

Robert E. Dean, Age 65
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Mr. Dean has served as a director for the Company since 2009 and also serves as Chairman of the Nominating &
Governance Committee. Mr. Dean is a private investor. From 2000 to 2003, Mr. Dean was with Ernst & Young
Corporate Finance LLC, a wholly owned broker-dealer subsidiary of Ernst & Young LLP, serving as a Senior
Managing Director and member of the Board of Managers from 2001 to 2003. From 1976 to 2000, Mr. Dean
practiced corporate, banking and securities law with Gibson, Dunn & Crutcher LLP. Mr. Dean co-chaired the firm’s
banking practice and advised bank clients on numerous capital markets and merger and acquisition transactions
(including FDIC-assisted transactions). Mr. Dean was Partner-in-Charge of the Orange County, California office from
1993 to 1996 and was a member of the law firm’s Executive Committee from 1996 to 1999. Mr. Dean holds a
Bachelor of Arts degree from the University of California at Irvine and a Juris Doctor degree from the University of
Minnesota Law School. Since November 2014, Mr. Dean has served as a member of the boards of directors of two
related Cornerstone closed-end mutual funds (Strategic Value (CLM) and Total Return (CRF)) and as a member of
each audit and nominating and governance committee thereof. Mr. Dean’s substantial experience in bank capital
markets and merger and acquisition transactions, bank regulatory matters and public company corporate governance
matters qualifies him to serve on our Board of Directors.

Fred J. Joseph, Age 64

Mr. Joseph has served as a director of the Company since 2014 and also serves as a member of NBH Bank’s board of
directors. Mr. Joseph was a financial services regulator for 30 years, retiring at the end of 2013 as the Banking and
Securities Commissioner for the State of Colorado, a dual role created in 2011. He was originally appointed as the

6
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Securities Commissioner in 1999. In that role, he oversaw the regulatory agency that licenses stockbrokers, brokerage
firms and investment advisers in Colorado. In his role as the Banking Commissioner, he had regulatory oversight of
state-chartered commercial banks, money transmitters and trust companies in Colorado. Mr. Joseph also served as the
Acting Banking Commissioner for the State of Colorado from 2008 to 2010. From 1992 to 1999, he was the Deputy
Securities Commissioner for the State of Colorado. In that position, he oversaw the examination functions as well as
the administrative matters for the Colorado Division of Securities. Prior to that, he was the Deputy Commissioner of
Financial Services in Colorado for eight years, where he was responsible for the examination and regulatory oversight
of state-chartered savings and loan associations and credit unions in Colorado. Mr. Joseph is a past President of the
North American Securities Administrators Association (“NASAA”), and also served as a director on NASAA’s Board
for almost a decade. Mr. Joseph currently serves as a board member of the Colorado Board of Mortgage Loan
Originators, being appointed to that position by the Colorado Governor in 2014. He also serves as a member of the
Investor Issues Committee for the Financial Industry Regulatory Authority (FINRA). Mr. Joseph holds a Bachelor of
Science degree in Business Administration from Colorado State University-Pueblo and an MBA in Finance and
Accounting from Regis University in Denver. Mr. Joseph’s substantial experience in the regulatory fields of financial
services and securities qualifies him to serve on our Board of Directors.

G. Timothy Laney, Age 56

Mr. Laney has served as the Company’s President and Chief Executive Officer and as a director for the Company since
2010. Mr. Laney was appointed as Chairman of the Company’s Board of Directors in 2014 and he also serves as the
chairman of NBH Bank’s board of directors. Mr. Laney is the former Senior Executive Vice President and Head of
Business Services at Regions Financial, one of the nation’s largest full-service banks. He joined Regions Financial in
late 2007 to lead the transformation of the bank’s wholesale lines of business. Prior to his tenure at Regions Financial,
Mr. Laney had a 24-year tenure with Bank of America, where he held senior management roles in small business,
commercial banking, private banking, corporate marketing and change management. He also served as President of
Bank of America, Florida, with more than 800 banking centers and $50 billion in total assets. He was also a member
of Bank of America’s Management Operating Committee. Mr. Laney brings to our Board of Directors valuable and
extensive experience from managing and overseeing a broad range of operations during his tenures at Bank of
America and Regions Financial.

Micho F. Spring, Age 67

Ms. Spring has served as a director for the Company since 2009 and also serves as a member of NBH Bank’s board of
directors. Ms. Spring is Chair, Global Corporate Practice and President, New England of Weber Shandwick. Prior to
joining Weber Shandwick, Ms. Spring was Chief Executive Officer of Boston Telecommunications Company. She
served for four years as Deputy Mayor of Boston. She previously served as Chief of Staff to Boston Mayor Kevin H.
White after four years of service in New York City government. Ms. Spring also served as a director of Citizens Bank
of Massachusetts, one of the largest state-chartered banks in Massachusetts at the time of her service. Ms. Spring
currently serves as Vice Chair of the Greater Boston Chamber of Commerce and on a member of the Corporation of
Partners Healthcare, Inc. She also serves on numerous boards of civic organizations including John F. Kennedy
Library Foundation, Friends of Caritas Cubana and the Massachusetts Conference for Women. Ms. Spring attended

Edgar Filing: National Bank Holdings Corp - Form DEF 14A

18



Georgetown and Columbia Universities and received a Masters in Public Administration from Harvard’s Kennedy
School of Government. Ms. Spring’s extensive public policy experience, expertise in public relations, involvement in
community activities and knowledge of financial institutions make her a valuable member of our Board.

Burney S. Warren, III, Age 69

Mr. Warren has served as a director for the Company since 2009 and also serves as Chairman of the Compensation
Committee. Mr. Warren has also served as an advisor to South State Corporation, a bank holding company based in
South Carolina, over the past seven years. Prior to retirement in December 2007, Mr. Warren was Executive Vice
President and Director of Mergers and Acquisitions for Branch Banking and Trust Company (“BB&T”), one of the
largest commercial banks in the United States. Mr. Warren was responsible for the development, structure and
negotiation of BB&T’s bank and non-bank acquisitions. During his tenure, he successfully completed the acquisition
of over 50 banks and thrifts and numerous nonbank transactions, including capital markets, brokerage, fixed income
and consumer finance. Prior to joining BB&T in 1990, Mr. Warren was President and Chief Executive Officer of First
Federal Savings Bank, Greenville, N.C. Mr. Warren is currently chairman of East Carolina University’s Real Estate
Foundation and serves on the board of the East Carolina University Foundation. Mr. Warren received a Bachelor of
Science degree in Business Administration from East Carolina University. Mr. Warren’s qualifications to serve on our
Board of Directors include his extensive financial institutions experience, including identifying and integrating
acquisitions for complex financial institutions.

7
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Art Zeile, Age 53

Mr. Zeile has served as a director for the Company since July 2016. Mr. Zeile is currently the CEO of Deke Digital.
Prior to joining Deke Digital, Mr. Zeile cofounded and served as the CEO of HOSTING, a pioneer in the cloud
hosting space, from 2008 through 2016. Mr. Zeile’s extensive career experience also includes serving as CEO and
co-founder of several technology companies. He began his career as an Officer in the U.S. Air Force. Mr. Zeile
currently serves on the board of Halyard Capital Funds and Choozle and is a member of the University of Delaware
Cyber Security Initiative Advisory Council. He was also previously a director for Intrado (NASDAQ: TRDO) from
2004 to 2006 and iTriage, which was acquired by Aetna, from 2009 to 2011. Mr. Zeile holds a Masters of Public
Policy from the JFK School of Government, Harvard University and a Bachelor of Science in Astronautical
Engineering from the U.S. Air Force Academy. Mr. Zeile’s extensive experience in telecommunications, internet,
datacenter and security technologies, with a particular focus on cybersecurity, qualifies him to serve on our Board of
Directors.

8
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PROPOSAL 2 - RATIFICATION OF APPOINTMENT
OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit and Risk Committee of the Board of Directors has appointed KPMG LLP (“KPMG”) as our independent
registered public accounting firm for the year ending December 31, 2017. KPMG has audited the financial statements
of the Company since 2009. Shareholders will vote at the Meeting to ratify such appointment. Representatives from
KPMG are expected to be present at the Meeting. They will have an opportunity to make a statement if they so desire
and will be available to respond to appropriate questions.

The Board recommends that shareholders vote FOR the proposal to ratify the appointment of KPMG as our
independent registered public accounting firm for 2017 (Proposal 2).

KPMG Fees

We incurred the fees shown in the following table for professional services provided by KPMG for 2016 and 2015:

2016 2015

Audit fees
$
1,075,500

$
1,289,163

Audit-related fees  —  —
Tax fees 4,419 114,774
All other fees 82,471  —

Total
$
1,162,390

$
1,403,937

Audit Fees. Audit fees principally relate to the audit of our annual financial statements, the review of our quarterly
financial statements included in our Quarterly Reports on Form 10-Q and the audit of our internal control over
financial reporting. In addition, 2015 audit fees include fees for services related to the review of registration
statements and related consent filings of $8,500.

Audit-Related Fees. Audit-related fees consist of fees billed for assurance and related services that are reasonably
related to the performance of the audit or review of our financial statements and are not reported under “Audit Fees”
above. There were no audit-related fees in 2016 and 2015.
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Tax Fees. Tax fees principally relate to the preparation of tax returns, compliance services, tax planning and
consultation services.

All Other Fees.  All other fees consist of fees for products and services other than the services reported above.

Audit and Risk Committee Pre-Approval Policies and Procedures

The Audit and Risk Committee selects and oversees our independent registered public accounting firm. The Audit and
Risk Committee’s charter requires that the committee pre-approve all audit, audit-related, tax and other services
performed by the independent registered public accounting firm, subject to de minimis exceptions for certain
non-audit services, so long as such services are approved by the committee prior to the completion of the audit. In
approving any non-audit services, the Audit and Risk Committee considers whether the provision of the services
would impair the independent registered public accountant’s independence.

The Audit and Risk Committee may delegate pre-approval authority and responsibility to individuals or to designated
subcommittees consisting of one or more members of the committee, provided that any such pre-approvals are
presented to the committee at its next scheduled meeting. The Audit and Risk Committee has delegated such
pre-approval authority to its Chair.

In 2016 and 2015, the Audit and Risk Committee pre-approved all of the audit and non-audit services provided by
KPMG.

9
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PROPOSAL 3 - ADVISORY VOTE ON EXECUTIVE COMPENSATION (SAY-ON-PAY)

Non-Binding Advisory Vote

The Company seeks your advisory vote on the following resolution to approve the compensation of our named
executive officers:

“Resolved, that the shareholders of National Bank Holdings Corporation hereby approve, on an advisory, non-binding
basis, the compensation paid to the Company’s named executive officers as disclosed in this proxy statement pursuant
to Item 402 of Regulation S-K, including the Compensation Discussion and Analysis, compensation tables and
narrative discussion.”

Effect of Non-Binding Advisory Vote

This advisory vote is not binding on the Company, the Board, or the Compensation Committee. Our Board and our
Compensation Committee, however, will review the results of the vote and, consistent with our commitment to
shareholder engagement, will take it into account in making a determination concerning the advisory vote on
executive compensation.

Compensation Philosophy

The Company’s compensation philosophy is designed to attract, develop and retain the talent needed for the
organization’s continued success in building a competitive franchise and executing our strategic plan. We intend these
programs to be aligned with performance goals that motivate executives to achieve strategic goals prudently and
within acceptable risk parameters. Our executive compensation program is designed to reward individual
contributions and to create long-term shareholder value. Our compensation philosophy is discussed in greater detail in
the “Compensation Discussion and Analysis” section elsewhere in this proxy statement.

Recommendation
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The Board encourages you to read both the “Letter to Shareholders from the Compensation Committee” section starting
on page 20 and the “Compensation Discussion and Analysis” section starting on page 24. The Compensation Committee
has made significant enhancements in strengthening the link between pay and performance to further link
compensation to our overall compensation philosophy and explain the rationale for its pay decisions.  For these
reasons, we strongly believe you should approve the compensation of our named executive officers.

The Board recommends that the shareholders vote FOR the proposal to approve the Advisory Vote on Executive
Compensation (Say-on-Pay) (Proposal 3).

GOVERNANCE

The Board is committed to sound and effective governance principles and practices. The Board has adopted
Governance Guidelines to provide the framework for the governance of the Board and the Company. These
Guidelines set forth, among other matters, qualifications for Board membership, director independence standards,
director responsibilities, information about the structure of the Board and its committees, director compensation,
management succession and Board self-evaluation. Each director serves for a one-year term. We do not have a
staggered or classified board.

The Board has adopted a Code of Business Conduct and Ethics that applies to all of our associates, including our
directors. Additionally, the Board has adopted a Supplemental Code of Ethics for CEO and Senior Financial Officers
(together, with the Code of Business Conduct and Ethics, the “Codes of Ethics”). We expect all of our associates to
adhere to the highest standards of ethics and business conduct with other associates, clients, shareholders, and the
communities we serve and to comply with all laws, rules, and regulations that govern our business.

Shareholders and other interested persons may view our Governance Guidelines, our Codes of Ethics and other key
information about our corporate governance on our website at www.nationalbankholdings.com.

10
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Board and Committee Meetings; Annual Meeting Attendance

Directors are expected to attend all Board meetings and meetings of committees on which they serve.

The Board held seven meetings during 2016. During 2016, each director attended at least 75% of the total number of
meetings of the Board and committees on which he or she served. The Board and each standing committee regularly
meet in executive session. During 2016, the Board met in executive sessions without the CEO and other members of
management five times. During 2016, the independent Lead Director chaired each of the executive sessions of the
Board, and the chairs of each committee chaired the executive sessions of the committees.

All directors are expected to attend each annual meeting of shareholders of the Company. In 2016, all directors
attended the Company’s annual meeting of shareholders.

Committees of the Board

The Board has established three standing committees: Audit and Risk Committee, Compensation Committee and
Nominating and Governance Committee. The Board’s committees act on behalf of the Board and report on their
activities to the entire Board. The Board appoints the members and chair of each committee based on the
recommendation of the Nominating and Governance Committee.

The following table provides membership information for each of the Board’s standing committees as of the date of
this proxy statement.

Audit and Risk Committee Compensation Committee Nominating and Governance Committee
Ralph W. Clermont, Chair Burney S. Warren, III, Chair Robert E. Dean, Chair
Robert E. Dean Ralph W. Clermont Ralph W. Clermont
Fred J. Joseph Robert E. Dean Fred J. Joseph
Micho F. Spring Micho F. Spring Art Zeile
Burney S. Warren, III

With respect to each committee, the Board has adopted a charter that addresses its purpose, authority and
responsibilities and contains other provisions relating to, among other matters, membership and meetings. In its
discretion, each committee may form and delegate all or a portion of its authority to subcommittees of one or more of
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its members. As required by its charter, each committee periodically reviews and assesses its charter’s adequacy and
reviews its performance, and also is responsible for overseeing risk related to the responsibilities described in its
charter. Shareholders and other interested persons may view each committee’s charter on our website at
www.nationalbankholdings.com.

Audit and Risk Committee

Purpose and Responsibilities. The Audit and Risk Committee is responsible for, among other things:

· reviewing our financial statements and public filings that contain financial statements, significant accounting policy
changes, material weaknesses and significant deficiencies, if any, and risk management issues;

· serving as an independent and objective body to monitor and assess our compliance with legal and regulatory
requirements, our financial reporting processes and related internal control systems and the performance of our
internal audit function;

· overseeing the audit and other services of our outside auditors and being directly responsible for the appointment,
independence, qualifications, compensation and oversight of the outside auditors;

· discussing any disagreements between our management and the outside auditors regarding our financial reporting;
and

· preparing the Audit and Risk Committee Report for inclusion in our proxy statement for our annual meeting.

Membership and Meetings. Under its charter, the Audit and Risk Committee must have a minimum of three members.
No Audit and Risk Committee member may serve on the audit committee of more than two other public companies.
Each member of the Audit and Risk Committee is independent, as independence for audit committee members is
defined by NYSE and SEC rules, as discussed below under “Director Independence.” The Board has

11
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determined, in its business judgment, that each current member of the Audit and Risk Committee is financially literate
as required by NYSE rules, and that Mr. Clermont, the committee’s chair, qualifies as an “audit committee financial
expert” as defined by SEC regulations.

The Audit and Risk Committee meets as often as necessary to carry out its responsibilities but no less than quarterly.
In 2016, the Audit and Risk Committee met four times.

Compensation Committee

Purpose and Responsibilities. The Compensation Committee is responsible for, among other things:

· determining the compensation of our executive officers;
· reviewing our executive compensation policies and plans;
· oversight of the Company’s compensation practices generally;
· administering and implementing our equity compensation plans;
· preparing a report on executive compensation for inclusion in our proxy statement for our annual meeting; and
· overseeing the Company’s talent management and succession planning process, including succession planning for

the position of CEO.
The Compensation Committee’s process and procedures for establishing compensation for our Named Executive
Officers is discussed in the “Compensation Discussion and Analysis” section elsewhere in this proxy statement.

Membership and Meetings. Under its charter, the Compensation Committee must have a minimum of three members,
two of which must meet the definition of a “non-employee director” under Rule 16b-3 of the Securities Exchange Act of
1934 (the “Exchange Act”) and qualify as an “outside director” under Internal Revenue Code Section 162(m). All
Compensation Committee members must be independent under NYSE rules. The Board has determined that each
current Compensation Committee member meets these qualifications, as further discussed below under “Director
Independence.” The Compensation Committee meets as often as necessary to carry out its responsibilities. In 2016, the
Compensation Committee met five times.

Nominating and Governance Committee

Purpose and Responsibilities. The Nominating and Governance Committee is responsible for, among other things:
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· identifying individuals qualified to become members of our Board of Directors and recommending director
candidates for election or reelection to our Board;

· reviewing and making recommendations to our Board of Directors with respect to the compensation and benefits of
directors;

· reviewing and approving or ratifying all related-party transactions in accordance with the Company’s Related Person
Transactions Policy;

· assessing the performance of our Board of Directors and its committees; and
· monitoring our governance policies, principles and practices.

Information about the Nominating and Governance Committee’s process and procedures for establishing director
compensation appears below under the “Director Compensation” section.

Membership and Meetings. Under its charter, the Nominating and Governance Committee must have a minimum of
three members, each of whom must be independent under NYSE rules. The Board has determined that each member
meets this standard, as discussed below under “Director Independence.” The Nominating and Governance Committee
meets as often as necessary to carry out its responsibilities. In 2016, the Nominating and Governance Committee met
four times.

Director Independence

Our Governance Guidelines and committee charters require that a majority of the members of the Board of Directors
and all members of the Audit and Risk Committee, the Compensation Committee and the Nominating and
Governance Committee meet the criteria for independence required by the NYSE. Our Governance Guidelines
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require all members of the Audit and Risk Committee to meet the heightened independence requirements for audit
committee members under the Exchange Act.

In February 2017, the Board, with the assistance of the Nominating and Governance Committee, undertook its annual
review of director independence. In connection with this review, the Board evaluated banking, commercial, business,
investment, legal, charitable, consulting, familial or other relationships with each director, and us and our affiliates. As
a result of this review, the Board affirmatively determined that all of the directors are independent of the Company
and its management under the corporate governance standards of the NYSE, including applicable SEC rules, with the
exception of G. Timothy Laney because of his employment as an executive of the Company.

Board Leadership Structure

The Board is responsible for overseeing the exercise of corporate power and seeing that our business and affairs are
managed to meet our stated goals and objectives and that the long-term interests of our shareholders are served. The
Company currently does not have a fixed policy with respect to whether the same person may serve as both the
Chairman of the Board and the Chief Executive Officer. The Board believes that it is in the best interests of the
Company for the Board, in consultation with the Nominating and Governance Committee, to make this determination
from time to time. Pursuant to the Company’s Governance Guidelines, when the position of Chairman of the Board is
not held by an independent director, the independent directors shall appoint an independent director to serve as the
independent Lead Director.

In 2014, the Board elected G. Timothy Laney, President and Chief Executive Officer of the Company, to serve as
Chairman of the Board and the independent directors appointed Ralph W. Clermont to serve as the independent Lead
Director. The Board has concluded, based upon the Company’s size and history and its years of experience with Mr.
Laney as Chief Executive Officer and as a fellow director, that a combined Chairman/CEO role for Mr. Laney and an
independent Lead Director with a strong role and defined authorities is the better corporate governance structure for
the Company at this point in its history. The Board considered Mr. Laney’s strong leadership roles with the Company’s
shareholders and other stakeholders and with ongoing strategic planning, among other factors, and Mr. Clermont’s
demonstrated ability to work with the Company’s senior management and provide leadership on Board and committee
issues. The Board has been very pleased with its three years of experience under this board leadership structure, which
has enhanced Board communication and strategic planning.

The Board believes that the duties of the independent Lead Director under the Company’s Governance Guidelines and
the Board’s practice of regular meetings of, and communications between, independent directors in executive session
without management both are important parts of the Company’s corporate governance safeguards. Pursuant to the
Company’s Governance Guidelines, the duties of the independent Lead Director include: (i) serving as a liaison, and
facilitating communication, between the Chairman of the Board and the independent directors; (ii) organizing,
convening and presiding over executive sessions of the independent directors; (iii) presiding at all meetings of the
Board at which the Chairman of the Board is not present; (iv) approving meeting schedules and agendas proposed by
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the Chairman and Chief Executive Officer, and consulting with the Chairman and Chief Executive Officer regarding
the information to be provided to the directors in conjunction with such meetings; (v) serving as an advisor to the
Board committees, chairs of the Board committees and other directors; (vi) serving as a member ex officio of each of
the Board’s standing committees, with full voting rights on each such committee; (vii) if requested by major
shareholders, ensure that he or she is available for consultation and direct communication; (viii) call meetings of the
Board if deemed advisable by the independent Lead Director; and (ix) such other duties and responsibilities as
assigned from time-to-time by the independent directors.

Our current board leadership structure supports the independence of the independent directors. The independent
directors meet in executive session at each Board meeting and each of the standing committees is comprised solely of
and led by independent directors. Our independent Lead Director presides at each executive session of the
independent directors of the Board and the independent committee chairs preside over the executive sessions of their
respective committees.

The Board’s Role in Risk Oversight

Our Board of Directors oversees risk management throughout the Company. The Board accomplishes this primarily
through its three standing committees, each of which is active in risk management.

13
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The Audit and Risk Committee is responsible for oversight of the Company’s market, credit, liquidity, fraud, legal,
compliance and other financial, operational (including cybersecurity) and reputational risks. The Audit and Risk
Committee is further responsible for reviewing and approving guidelines, policies and processes for managing these
risks. The Audit and Risk Committee monitors the Company’s risk exposure in all risk categories through regular
reports prepared by members of management, including the Company’s Chief Risk Management Officer. The Audit
and Risk Committee determines the risk appetite of the Company. Additionally, the Audit and Risk Committee meets
with representatives from the Company’s internal audit function and the Company’s independent registered public
accountant, including in executive sessions without management present.

The Compensation Committee oversees risks related to compensation, including risks that may arise from the
Company’s incentive compensation practices. The Compensation Committee oversees and evaluates the design,
administration and risk management of all of the Company’s material incentive compensation arrangements to ensure
consistency with the safety and soundness of the Company and to appropriately balance risk and reward. The
Compensation Committee also oversees the annual compensation risk assessment to identify any compensation
practices that may present an unacceptable level of risk to the Company.

The Nominating and Governance Committee oversees the Company’s governance program. This includes the
Company’s Code of Ethics, Insider Trading Policy, disclosure policies, management of potential conflicts of interest,
including related party transactions, and director independence.

Communications with Directors

Shareholders and other interested parties who wish to communicate with the Board, the independent directors as a
group, or one or more individual directors may do so by contacting the Board’s Secretary by mail at National Bank
Holdings Corporation, 7800 E. Orchard Road, Suite 300, Greenwood Village, CO 80111. Under our Governance
Guidelines, the Secretary is responsible for referring such communication to the Board.

Director Nomination Process and Board Diversity

The Nominating and Governance Committee is responsible for recommending candidates for membership on our
Board of Directors. The Nominating and Governance Committee is responsible for identifying and reviewing the
qualifications and independence of Board candidates. While the Nominating and Governance Committee does not
have a formal policy regarding diversity, pursuant to our Governance Guidelines, the Nominating and Governance
Committee considers diversity in its assessment of potential nominees for Board membership.

Edgar Filing: National Bank Holdings Corp - Form DEF 14A

31



Shareholders are welcome to recommend candidates for membership on the Board. The Nominating and Governance
Committee, in accordance with its charter, will evaluate candidates in the same manner that it evaluates other potential
nominees. Our Bylaws require timely notice of shareholder nominations to our Secretary, as further discussed in the
section “2018 Annual Meeting of Shareholders - Shareholder Proposals” elsewhere in this proxy statement. In order to
make a nomination, a shareholder must be a shareholder at the time the Company gives notice of its annual meeting
and at the time of the annual meeting, must be entitled to vote at the annual meeting, and must comply with the
procedures of our Bylaws. The Bylaws require certain information regarding shareholders who wish to nominate
candidates for Board membership. This includes (i) the name and address of such shareholder, as they appear on the
Company’s books, of such beneficial owner, if any, and of their respective affiliates or associates or others acting in
concert therewith, (collectively, the “Nominating Party”), (ii) information regarding the shares owned by the
Nominating Party, (iii) information regarding derivative and other instruments regarding the Company’s stock that the
Nominating Party owns, (iv) contracts, arrangements, understandings or relationships the Nominating Party has
entered into concerning the Company’s stock and (v) other information relating to the Nominating Party that would be
required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of
proxies for the election of directors in a contested election pursuant to Section 14 of the Exchange Act and the rules
and regulations promulgated thereunder. For complete description of the requirements and procedures for shareholder
nominations, please refer to our Bylaws.
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Compensation Committee Interlocks and Insider Participation

During 2016, Messrs. Warren, Clermont, Dean and Ms. Spring served as members of our Compensation Committee.
None of them has at any time been an officer or associate of the Company, and none has had any relationship with the
Company of the type that is required to be disclosed under Item 404 of Regulation S-K. None of our executive officers
serves or has served as a member of the board of directors, compensation committee or other board committee
performing equivalent functions of another entity that has one or more executive officers serving as a member of our
Board of Directors or Compensation Committee.

DIRECTOR COMPENSATION

Compensation Principles. The Nominating & Governance Committee and the Board believe director compensation
should be based upon the following principles:

· to align director interests with those of our shareholders, Board compensation should be predominately (at least
50%) equity-based and reinforced by stock ownership requirements;

· director compensation should be sufficient to attract and retain high caliber experienced directors and
commensurate with the work required and responsibilities undertaken; and

· to foster management solicitation of director input and minimize administrative burdens, directors should receive
retainers and not individual meeting fees.

Compensation Review. The Nominating and Governance Committee reviewed director compensation most recently in
2016 with the assistance of F.W. Cook & Co., Inc. (“F.W. Cook”), the independent compensation consultant that the
Nominating and Governance Committee engages for director compensation matters.

Compensation Elements. Each independent director receives an annual cash retainer of $60,000 for his or her service
as a member of the Board of Directors, except that the independent Lead Director receives an additional $10,000
annual cash retainer. The chair of the Audit and Risk Committee receives an additional annual cash retainer of
$30,000 and each of the chairs of the Compensation and Nominating and Governance Committees receives an
additional annual cash retainer of $20,000. In addition, each independent director receives an annual grant of restricted
stock with an aggregate grant date fair value of $90,000, except that the independent Lead Director receives an annual
grant of restricted stock with an aggregate grant date fair value of $105,000. The grants are made on the date
immediately following our Annual Meeting of Shareholders, with 50% of the shares vesting 180 days following such
date and 50% of the shares vesting on the date immediately preceding our next Annual Meeting of Shareholders, in
each case, subject to continued service. No individual meeting fees are paid for either Board meetings or committee
meetings, whether in person or by telephone. We reimburse directors for expenses incurred in their Board service,
including the cost of attending Board and committee meetings. We generally do not provide personal benefits
(perquisites) to our directors. Our directors are eligible to participate in the Company’s Nonqualified Deferred
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Compensation Plan described in “Nonqualified Deferred Compensation Plan” below. No directors currently participate
in the plan.

Stock Ownership Guidelines. We believe that ownership of NBHC stock helps align the interests of our directors with
those of shareholders and emphasizes the long-term aspects of equity-based compensation. The Board of Directors
adopted stock ownership guidelines (the “Director Stock Ownership Guidelines”) for independent directors in 2012.
Under the Director Stock Ownership Guidelines, our independent directors are required to beneficially own shares of
NBHC stock worth four times their annual board cash retainer within five years (the “Director Minimum Ownership
Threshold”). Independent directors who have not yet achieved the Director Minimum Ownership Threshold are
required to retain 50% of the after-tax portion of vested stock awards. As of December 31, 2016, each independent
director had achieved the Director Minimum Ownership Threshold, with the exception of Messrs. Joseph and Zeile,
who only joined the Board on July 1, 2014 and July 1, 2016, respectively.

Mr. Laney, as an associate of the Company, does not receive separate compensation for his service on the Board of
Directors. Information on his compensation is included under the section “Executive Compensation” elsewhere in this
proxy statement.
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Compensation for our independent directors during 2016 was as follows:

2016 Director Compensation Table

Fees earned or paid Stock 
in cash awards Total

Name ($) ($)(1) ($)
Frank V. Cahouet(2) 20,604 — 20,604
Ralph W. Clermont 100,000 105,000 205,000
Robert E. Dean 80,000 90,000 170,000
Fred J. Joseph 60,000 90,000 150,000
Micho F. Spring 60,000 90,000 150,000
Burney S. Warren, III 80,000 90,000 170,000
Art Zeile(3) 30,000 76,000 106,000

(1) Represents the aggregate grant date fair market value computed in accordance with Financial Accounting
Standards Board Accounting Standards Codification Topic 718, Compensation-Stock Compensation (“FASB ASC
Topic 718”), using the valuation assumptions described in Note 15, “Stock-Based Compensation and Benefits” of our
consolidated financial statements filed with the SEC on Form 10-K for the fiscal year ended December 31, 2016.

(2) In May 2016, Mr. Cahouet retired from the Board.

(3) Mr. Zeile joined the Board on July 1, 2016.
CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS

Related Person Transactions Policy and Procedures

The Board has adopted a written policy that establishes a framework for the review and approval or ratification of
transactions between the Company and its related persons and/or their respective affiliated entities. We refer to this
policy as our “Related Person Transactions Policy. The Related Person Transactions Policy is available on our website
at www.nationalbankholdings.com.

“Related Persons” under this policy include our directors, director nominees, executive officers, persons who recently
served as directors or executive officers, holders of more than 5% of any class of our voting securities and immediate
family members of any of the foregoing persons. An “immediate family member” of a related person means any child,
stepchild, parent, stepparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law,
brother-in-law, sister-in-law of a related person and any person (other than a tenant or employee) sharing a household
with a related person.
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Under the Related Person Transactions Policy, no Related Person Transaction may be consummated or continued
unless approved by the Nominating and Governance Committee.

A “Related Person Transaction” is any transaction, arrangement or relationship (or series of similar transactions,
arrangements or relationships) in which the Company (or any of its subsidiaries) is, was or will be a participant and
the amount involved exceeds $120,000, and in which the Related Person had, has or will have a direct or indirect
material interest, other than:

· employment relationships or transactions involving an executive officer and any related compensation solely
resulting from such employment if (i) at any time when the Company is subject to Sections 13 or 15(d) of the
Exchange Act, the compensation is required to be reported in the Company’s annual proxy statement, and at any time
when the Company is not subject to such Sections of the Exchange Act, the compensation is approved by the
Compensation Committee of the Company or (ii) the executive officer is not an immediate
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family member as defined above and such compensation was approved, or recommended to the Board for approval,
by the Compensation Committee;

· compensation for serving as a director of the Company;
· payments arising solely from the ownership of the Company's equity securities in which all holders of that class of

equity securities received the same benefit on a pro rata basis;
· indebtedness arising from ordinary-course transactions such as the purchases of goods and services at market prices,

and indebtedness transactions with any person or entity that is a Related Person only because such person or entity
owns more than 5% of any class of the Company’s voting securities;

· transactions where the rates or charges are determined by
competitive bids;

· transactions where the rates or charges are fixed in conformity with law or governmental authority in connection
with the provision of services as a common or contract carrier or public utility;

· ordinary course transactions involving the provision of certain financial services (e.g., by a bank depository, transfer
agent, registrar, trustee, etc.).

The Nominating and Governance Committee is responsible for approving, ratifying or disapproving of all Related
Person Transactions. Company management is responsible for providing the Nominating and Governance Committee
with all material information regarding Related Person Transactions and the interest of Related Persons in such
transactions. The Nominating and Governance Committee shall only approve or ratify a Related Person Transaction if
the committee determines that the transaction is in, or not inconsistent with, the best interests of the Company and its
shareholders. No member of the Nominating and Governance Committee shall participate in the review, consideration
or approval of any Related Person Transaction with respect to which such member or any member of his or her
immediate family is a Related Person.

In the event management determines it is impractical or undesirable to wait until the next meeting of the Nominating
and Governance Committee to approve a Related Person Transaction, the Chair of the Nominating and Governance
Committee may review and approve the Related Person Transaction, in accordance with the criteria set forth herein.
The Chair of the Nominating and Governance Committee will report any such approval to the Nominating and
Governance Committee at its next regularly scheduled meeting.

Ordinary Course Transactions

During 2015 and 2016, certain of the executive officers and directors of the Company or of NBH Bank, our
wholly-owned bank subsidiary, and affiliates of such persons have, from time to time, engaged in banking transactions
with NBH Bank and are expected to continue such relationships in the future. All loans or other extensions of credit
made by NBH Bank to such individuals were made in the ordinary course of business on substantially the same terms,
including interest rates and collateral, as those prevailing at the time for comparable transactions with unaffiliated
third parties and did not involve more than the normal risk of collectability or present other unfavorable features.
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EXECUTIVE OFFICERS

The age, business experience and current position of each person who currently serves as an executive officer of the
Company are as follows (Ms. Bartelli, Mr. Randall and Mr. Sobers became executive officers as of January 1, 2017):

G. Timothy Laney, Age 56

Biographical information for Mr. Laney is provided in the section “Proposal 1 - Election of Directors” elsewhere in this
proxy statement.

Brian F. Lilly, Age 59

Mr. Lilly has served as our Chief Financial Officer since 2012 and as our Chief of M&A and Strategy since 2014. He
has also served as a member of NBH Bank’s board of directors since January 2016. Mr. Lilly is the former Vice
Chairman and Chief Operating Officer of F.N.B. Corporation (“FNB”), where he was responsible for all activities of
finance, investor relations, treasury, asset and liability committee, credit administration, risk management, technology
and operations, legal, facilities and consumer finance. He was a key leader in FNB’s mergers and acquisitions strategy
and execution, helping to build FNB into a leading $12 billion regional bank holding company. Prior to the Chief
Operating Officer role, he spent six years as FNB’s Chief Financial Officer and Chief Administrative Officer, having
reestablished those functions following the unique spin-off of the company in 2003. In addition, Mr. Lilly worked
with PNC Financial for 15 years, principally in line-of-business and geographic Chief Financial Officer roles as well
as corporate strategic planning. Mr. Lilly also worked for four years at Ernst & Young as a certified public accountant.

Richard U. Newfield, Jr., Age 55

Mr. Newfield has served as our Chief Risk Management Officer since 2011. He has also served as a member of NBH
Bank’s board of directors since January 2016. Mr. Newfield is the former Head of Business Services Credit at Regions
Bank. He joined Regions in 2008 after a 23-year career at Bank of America. Mr. Newfield held various senior
positions at Bank of America, including roles in risk management, credit, commercial banking, global bank debt and
corporate marketing. He brings significant experience in development and implementation of business models and
integration of businesses during mergers. In addition, Mr. Newfield has led credit process reengineering initiatives,
including risk and credit policy design, and corporate governance.
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Zsolt K. Besskó, Age 47

Mr. Besskó has served as our Chief Administrative Officer & General Counsel since 2013, and currently oversees our
legal, deposit/loan operations, human resources, facilities and enterprise technology functions. He has also served as a
member of NBH Bank’s board of directors since January 2016. Mr. Besskó brings significant experience in banking,
corporate, securities, mergers and acquisitions and corporate governance matters over the span of his 20-plus-year
career. Prior to joining the Company, Mr. Besskó was a partner with the law firm of Stinson Leonard Street LLP
(f.k.a. Stinson Morrison & Hecker LLP) and, prior to that, a shareholder of the law firm of Jones & Keller, P.C.
Previously, he served as the Executive Vice President, General Counsel & Secretary of Guaranty Bancorp, a publicly
traded bank holding company, where he oversaw the company’s legal and compliance departments. As an attorney in
private practice, Mr. Besskó assisted publicly traded and privately held companies and financial institutions involving
mergers and acquisitions, securities, SEC reporting, corporate governance, executive compensation, human resources,
regulatory, and general corporate matters. He began his legal career at Sullivan & Cromwell LLP in New York City.

Whitney A. Bartelli, Age 48

Ms. Bartelli has served as NBH Bank’s Chief Marketing Officer since August 2015 and has served as President of
Bank Midwest, a division of NBH Bank, since November 2015. She was previously the Director of Marketing since
2012. Ms. Bartelli has also served as a member of NBH Bank’s board of directors since January 2017. In her roles, she
leads community building initiatives, integrated brand strategy and marketing programs, and product development and
client service initiatives. Ms. Bartelli has more than 25 years of experience in financial services

18

Edgar Filing: National Bank Holdings Corp - Form DEF 14A

40



Table of Contents

with a core expertise in branding, marketing and communications. Prior to joining NBH Bank in 2012, Ms. Bartelli
was Senior Vice President of Retail Brand Strategy and Management at Bank of America, where she led
brand-building initiatives for the card, deposits, small business and home loans lines of business. Ms. Bartelli is
involved in many organizations throughout the community, including the board of directors for the Greater Kansas
City Chamber of Commerce, where she serves as the Vice-Chair for the Executive Women’s Leadership Council,
Kansas City Central Exchange, and the board of directors for Hope House.

Christopher S. Randall, Age 50

Mr. Randall has served as NBH Bank’s Executive Vice President and Head of Commercial and Specialty Banking
since August 2015 and, prior to that, he was Senior Managing Director, Specialty Banking since 2013. He has also
served as a member of NBH Bank’s board of directors since January 2017. Mr. Randall has over 27 years of leadership
experience building successful commercial banking and specialty finance and investing business providing debt and
equity capital to lower middle market business across the U.S. Prior to joining NBH Bank in 2013, Mr. Randall was
the Director and Founder of CoBiz Structured Finance, based in Denver, Colorado, since 2011. Previously, he was an
executive of the Marquette Financial Companies as Senior Managing Director, COO and Board Member of MFC
Capital Funding, a Chicago, Illinois-based national specialty finance and investing business that was started in 2005.
Mr. Randall is a Trustee of the University of Colorado Foundation, supporting all campuses of the University of
Colorado System.  

Patrick G. Sobers, Age 59

Mr. Sobers has served as NBH Bank’s Executive Vice President and Head of Small Business and Consumer Banking
since April 2016 and has served as President of Community Banks of Colorado, a division of NBH Bank, since
November 2016. He was previously the Executive Vice President and Head of Small Business and Consumer Banking
for NBH Bank’s Community Banks of Colorado and Hillcrest divisions since 2012 and 2015, respectively. Mr. Sobers
has also served as a member of NBH Bank’s board of directors since January 2017. Mr. Sobers has over 30 years of
experience in the financial services industry. Prior to joining NBH Bank in 2012, he held several leadership positions
at Bank of America, including as the Southeast Region’s Consumer Banking Executive; as Customer Service and
Solutions Executive; as Premier Banking and Investments Regional Executive for Florida and Georgia (now Merrill
Lynch Wealth Management); and as Tampa Market President. Ms. Sobers has been very active in the communities
where he has resided, serving on the boards of numerous civic and charitable organizations.  He is currently a member
of the Foundation Board of the Moffitt Cancer Center.
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EXECUTIVE COMPENSATION

LETTER TO SHAREHOLDERS

FROM THE COMPENSATION COMMITTEE

Fellow Shareholders,

Our Board and Compensation Committee ensure that our executive compensation program is designed to pay for
performance, while allowing the Company to attract and retain the talent that is essential to the successful execution of
our long-term  strategy. The Board and the Compensation Committee believe in, and are committed to, providing
clear and comprehensive disclosure to help you understand how (i) our compensation plans are structured, (ii) we
assess performance and (iii) this performance leads to pay outcomes that are aligned with your best interests.

Company History and Financial Considerations

A historical perspective of the formation and development of the Company and our financial circumstances is helpful
in understanding the evolution and maturation of our executive compensation program. The Company was formed in
late 2009 through a private capital raise of $1.0 billion during the depths of the financial crisis, with no banking
operations or assets. Our strategy at this early stage of our life was to acquire failed or troubled banks with the goal of
creating a leading regional banking institution that would deliver meaningful value to its communities and investors.
At this point, our expectation was to build an organization that would ultimately exceed $10 billion in assets.

· In a span of 12 months between October 2010 and October 2011, we completed the acquisition of four problem or
failed banks, three of which were FDIC-assisted transactions.

· As of December 31, 2011, we had $6.4 billion in assets, 58% of our loans were accounted for under ASC Topic
310-30, Loans and Debt Securities Acquired with Deteriorated Credit Quality, more than half of our balance sheet
comprised of cash and securities, and we had a strong 15.10% Tier 1 leverage capital ratio.

· During 2011 and 2012, our foundational infrastructure was built from the ground up and we ultimately integrated
our acquisitions onto a single platform. This included the implementation of a scalable data processing and operating
platform as well as hiring key personnel to execute our relationship banking strategy and transform our acquired,
troubled banks to a leading community bank franchise.

· In September 2012, we launched our IPO at $19.25 per share and were listed on the NYSE.
· As a result of the “start up” nature of a new bank that acquired failed or troubled banks, our financial performance is

not directly comparable to other mature financial institutions – e.g., profitability measures such as return on equity
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(ROE), return on assets (ROA), net interest margin, efficiency ratio and net income as well as growth measures
related to loans, deposits, net interest income and non-interest income were being distorted – for the following
reasons:

o our balance sheet mix was more heavily weighted toward cash and securities and acquired, troubled non-strategic
loans (versus originated, strategic loans) as well as acquired high-priced certificates of deposit during our building
process;

o the accounting treatment associated with our FDIC-assisted acquisitions generated an FDIC indemnification asset
receivable, the amortization of which created a disparity between GAAP earnings and cash earnings;* and

o we started with a higher-than-normal expense base as a result of our acquisitions and our related integration efforts;
we have successfully reduced our annual expenses from $210 million in 2012 to $136 million in 2016.

· Instead, measures such as organic loan origination and transaction deposit growth were more critical in measuring
the Company’s success.

* For a complete description of the activity incurred, please refer to the Company’s Form 10-K filed with the SEC for
the fiscal years ended 2012, 2013, 2014 and 2015 as well as the earnings releases furnished with the SEC on Form
8-K for the same periods.
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· During the next several years, we actively worked to resolve the acquired troubled loans and OREO. With the
change in the regulatory landscape and a resulting decline in attractive acquisition candidates during these years, we
also strategically focused on the organic growth of our loan and deposit portfolios and building and attracting
relationship-based clients.

· Our steadily growing loan originations of $434 million in 2012, $714 million in 2013, $869 million in 2014, $967
million in 2015 and $1.04 billion in 2016 were completely offset through 2013, and were meaningfully impacted
from 2014 through 2016, by the successful liquidation of the acquired troubled assets.

· At the same time, we also worked to prudently manage and reduce our expenses, enhance operational efficiencies,
and foster a solid regulatory standing and a low “enterprise risk” profile.

· Over this time period, our strategic growth objectives evolved – from becoming an institution with $10 billion plus in
assets to one with $6 to $8 billion in assets – as a result of factors such as a greater emphasis on organic versus
acquisition growth (given the change in regulatory landscape and acquisition market). In conjunction with this
strategic decision, we successfully executed a share buyback program and, over time, repurchased 51% of our
outstanding shares at a weighted average price of $20.03 through 2016.

· 2015 resulted in the successful termination of our operating agreement with the OCC (that was required in
connection with obtaining our bank charter), the early exit of our loss-share agreements with the FDIC and
converting our bank charter to become a Colorado state-regulated bank. In particular, the early termination of the
FDIC loss-share agreements, coupled with the successful resolution of our acquired troubled assets, eliminated the
disparity between our cash and GAAP earnings and provided more transparency to our financial results going into
2016.

· Our 2016 financial results more clearly reflected the progress made over the past several years in creating
a leading community bank franchise,  delivering shareholders a 51% total return with a year-end $31.89
share price and a record $23.1 million of net income and $0.79 earnings per share. In addition, even with
the accounting disparities present in our results over past three-year period (2014-2016), our three-year
cumulative total shareholder return of 54% outperformed the KBW Regional Banking (KRX) Index, the
KBW Bank (KBX) Index and the S&P 500.

In summary, over the past six years, the Company has transformed into one collective banking operation with steadily
increasing organic growth, prudent underwriting, meaningful market share, and continued opportunity for expansion.

Evolution of Our Executive Compensation Program

As the foundation for executing our business strategy, the Board sought to ensure the right management team was
hired, in place and properly incentivized to achieve the Company’s strategic goals of transforming a group of acquired
troubled banks into a single, sound banking operation and build a leading community bank franchise. As a result, there
were two key elements of compensation in our early years: significant performance-based equity awards (restricted
stock and stock options) to align the executives’ interests with those of shareholders while recognizing the risk inherent
in building a new enterprise, and annual cash incentives to successfully deploy capital, operationalize our company
and drive organic growth. In light of our early stage of development during a time of economic uncertainty, a
comprehensive system of individual objectives tailored to each executive’s unique role was developed with cash
incentives discretionarily determined by the Committee at the end of the year based on an in-depth review of
performance.
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As the Company continued to evolve between 2013 and 2015, so did the executive compensation program. During
this period, we established more typical corporate and business unit objectives for our annual cash incentive bonus
program and a more consistent, annual equity award program in the form of time-based restricted stock and stock
options, with a primary focus on retention.
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In 2015 and 2016, our Compensation Committee further refined our program, including taking input from an active
shareholder engagement process, and implemented the following changes to further strengthen the alignment between
pay and performance: 

· adopted a more objective, formula-based approach to the payment of annual cash incentives;
· shifted the mix of incentive compensation by reducing the annual cash incentive opportunity and increasing the

long-term equity opportunity;
· introduced a long-term performance based equity award so that at least 50% of total equity compensation is only

earned if specific three-year performance goals are achieved;
· ensured that at least 70% of equity compensation is performance-based (50% in the form of performance stock units

and 20% in the form of stock options);
· introduced a double-trigger acceleration of equity awards upon a change of control for all equity awards moving

forward; and
· conformed clawback provisions for financial misstatements and other misconduct in employment and equity award

agreements for each NEO.

Shareholder Engagement & 2016 Say-on-Pay

At our 2016 Annual Meeting of Shareholders, we received a shareholder vote of 78% in favor of our executive
compensation, an improvement over the prior year’s results. The Board and the Compensation Committee are
committed to understanding the views of the Company’s shareholders and ensuring the alignment of executive pay
with company performance.  

As part of the Company’s ongoing review of our executive compensation program and consistent with our
commitment to the creation of value for shareholders, the Board and the Compensation Committee established in 2015
a process with management to annually engage with shareholders regarding our executive compensation program,
including corporate governance matters.

Over the past year, the Company contacted shareholders representing over 70% of the shares outstanding as well as a
leading proxy advisory firm. The shareholders we engaged with were supportive of the recent changes made to our
executive compensation program. In addition, shareholders expressed support of the management team and the
transformative accomplishments the team has been able to achieve from inception. In some cases, concerns were
expressed regarding the comparative asset size of the Company’s peer group for compensation. These comments were
taken into consideration when the Compensation Committee evaluated its peer group and our peer group was changed
to incorporate a group of peers more closely aligned to our strategic objectives (see “Market Data Review” in the
“Compensation Discussion and Analysis” section below).

2016 Accomplishments
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As we continue to evolve and grow our market share, the Company achieved significant accomplishments in 2016,
including the following:

· increased loan originations to a record of over $1.0 billion in 2016, resulting in originated loan outstanding growth
of 18% (total loan growth of 11% was impacted by the continued resolution of acquired troubled loans);

· grew 2016 average transaction deposits 6% year-over-year while consolidating 12% of the banking center franchise
over the past 18 months;

· effectively deployed our excess capital by repurchasing 4.5 million shares ($94 million), or 15% of outstanding
shares at a weighted average price of $20.78 per share;

· expanded specialty banking, commercial and mortgage teams by attracting proven leaders in each of these key
businesses;

· increased quarterly dividend 40% to 7 cents per share;
· successfully captured savings from telecommunication and data processing system conversions, resulting in

year-over-year expense reduction of $5.5 million, or 48%;
· established strong regulatory relationships and standing with our new regulators as a result of NBH Bank’s 2015

year-end conversion to a Colorado state-chartered bank;
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· generated industry leading stock performance, delivering shareholders a 51% total return in 2016, with a year-end
$31.89 share price; and

· our Company was added to the S&P Small Cap 600 Index in December, bringing further diversity to our
shareholder base.

2016 CEO Compensation

Our CEO’s total compensation for 2016 was $2.3 million, compared to $2.4 million in 2015 and $2.6 million in 2014.
Based upon the Company’s 2016 performance results, the Compensation Committee and the Board awarded our CEO
an annual cash incentive payout at 71.4% of target, or $481,950, a decline of 42% from  2015 ($834,000) and a
decline of 55% from 2014 ($1,062,000). Our CEO’s base salary remained at the same level as 2015 at $750,000. The
value of our CEO’s equity awards increased 40% from $750,000 in 2015 to $1,050,000 in 2016, reflecting the shift
from short-term cash incentive to longer term equity awards, of which 70% are performance-based. 

Summary

The Board and the executive team remain committed to moving your company forward with one clear priority:
delivering superior growth and performance for you, our shareholders. The Board and the Compensation Committee
have the utmost confidence in the talent and determination of the executive team as we work to continue to execute on
our long-term strategy and deliver value to our shareholders.

The Board and the Compensation Committee are also committed to ensuring the link between executive compensation
and shareholder value creation is strong. We are confident that the changes to our program enhance this alignment. As
always, we are committed to improving our compensation and disclosure practices and we will continue to re-evaluate
our current practices and monitor emerging best practices.

Compensation Committee Report

In its capacity as the Compensation Committee of the Board, the Compensation Committee has reviewed and
discussed with management the following Compensation Discussion and Analysis (“CD&A”). Based on this review and
these discussions, the Compensation Committee has recommended to the Board that the CD&A be included in this
proxy statement and incorporated by reference in our Annual Report on Form 10-K for the year ended December 31,
2016 for filing with the SEC.
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We thank you for taking the time to read our disclosure and encourage you to vote in favor of our approach to
executive compensation.

Sincerely,

National Bank Holdings Corporation Compensation Committee

/s/ Burney S. Warren, III
/s/ Ralph W.
Clermont

Burney S. Warren, III
Ralph W.
Clermont

Chair

/s/ Robert E. Dean
/s/ Micho F.
Spring

Robert E. Dean Micho F. Spring
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Compensation Discussion and Analysis

Introduction

In this section, which we refer to as the “CD&A”, we explain how we compensate the executive officers named in the
table captioned “Summary Compensation Table” below (our “Named Executive Officers” or “NEOs”). Our NEOs for 2016
were:

· G. Timothy Laney, Chairman, President and Chief Executive Officer
· Brian F. Lilly, Chief Financial Officer; Chief of M&A and Strategy
· Richard U. Newfield, Jr., Chief Risk Management Officer
· Zsolt K. Besskó, Chief Administrative Officer & General Counsel

Our approach to executive compensation is to pay for performance and to ensure compensation programs are aligned
with effective risk management. We believe that approaching compensation in this way will create sustainable
shareholder value over the long term.

Philosophy, Objectives, Components and Highlights of Our Executive Compensation Program

Philosophy

Because a key expectation of management is to build an effective organizational structure, it is particularly important
that our executive compensation program be designed to attract, develop and retain the talent needed for the
organization’s continued success in building a competitive franchise and executing our strategic plan. We intend this
program to be aligned with performance goals that motivate executives to achieve our strategic goals prudently and
within acceptable risk parameters. Our executive compensation program is designed to reward individual
contributions and to create long-term shareholder value.

Objectives

Our executive compensation philosophy is designed to meet five key objectives:
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· ensure that the goals and interests of management are closely aligned with those of the Company, its shareholders,
its clients and the communities we serve;

· balance compensation to reward both short-term results and the strategic decisions and actions required to build a
sustainable enterprise and create long-term value;

· motivate executives to deliver a high level of business performance and prudently achieve strategic goals within
acceptable risk parameters;

· pay compensation based on corporate and individual performance; and
· attract and retain highly qualified executives through a balance of cash and equity compensation.

Compensation Components

The total compensation of our NEOs consists primarily of the following components:

Annual Compensation
Component Purpose Considerations/Changes
Base Salary: Cash To provide a fixed amount of cash

compensation reflective of level and scope of
responsibility and competitive practice.

NEO salary levels are based on:

  experience and education;

  scope of responsibilities;

  individual performance; and

  competitiveness with salary ranges at
other banking organizations.

NEO base salaries remained
unchanged for 2015, 2016 and 2017.
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Annual Compensation
 Component Purpose Considerations/Changes

Annual Incentive
Compensation:

Cash Incentive Bonus

To motivate and reward our
NEOs for meeting or
exceeding corporate,
business line and individual
performance goals.

Beginning in 2015, the Compensation Committee
implemented a more objective approach in arriving at
the payouts for annual cash incentive compensation,
with approximately 60% of the payout based on
quantitative financial metrics and the remaining 40%
based on a qualitative assessment.

In 2016, 70% of the annual cash incentive bonus
payout was based on the achievement of quantitative
financial metrics, 15% was based upon Enterprise
Risk Management factors, and 15% was based on an
individual qualitative assessment.

Long-Term Incentive
Compensation:

Equity Awards

Equity compensation links
performance with the
interests of our
shareholders, promotes a
long-term focus, and acts as
an effective retention tool
for key talent.

In the initial years of the Company’s formation, the
Compensation Committee principally granted
performance-based restricted stock and options to
align the executives’ interests with the interests of our
shareholders.

From 2013-2015, the Compensation Committee
established a consistent, annual equity award program
in the form of time-based restricted stock and options,
with a primary focus on retention.

In 2016, the Compensation Committee introduced a
long-term performance-based equity award that vests
after a three-year performance period based on the
achievement of financial metrics to complement
time-based restricted stock and stock options and
provide for at least 50% of equity compensation being
performance-based (and 70% performance-based
when stock options are considered).

Benefits & Perquisites Benefits are designed to be
generally competitive with
other banking institutions.

NEOs receive substantially the same benefits offered
to other eligible associates of the Company. We
provide limited perquisites to our NEOs.

Change in Control and
Severance Arrangements

Employment agreements,
which include severance
benefits and certain change

Change in control and severance arrangements also
are an effective tool in attracting and retaining talent.
In 2016, the Compensation Committee introduced
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in control benefits, are
intended to reinforce and
encourage the continued
attention and dedication of
our NEOs.

double-trigger acceleration of equity upon a change in
control to all future equity awards.
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Compensation Best Practices

Best practices we have implemented with respect to our executive compensation program include the following:

· Stock Ownership Guidelines. Our independent directors and NEOs are subject to stock ownership guidelines that
impose a holding requirement of 50% of the after-tax portion of vested and/or exercised awards until established
ownership thresholds are met.

· Anti-Hedging/Pledging Policy. Our Insider Trading Policy prohibits hedging or short sales involving Company
securities and strongly discourages pledging Company securities. None of our directors or NEOs pledge Company
securities.

· Double-trigger Acceleration of Equity. In 2016, the Company implemented a double-trigger acceleration of equity
upon a change in control for future awards.

· Limited Perquisites and Benefits. We provide limited perquisites to our NEOs and do not have a defined-benefit
pension plan or SERPs.

· Independent Compensation Consultant. The Compensation Committee engages F.W. Cook as an independent
compensation consultant for advice with respect to the Company’s executive compensation program.

· Clawbacks. NEO employment and equity award agreements contain clawback provisions for financial
misstatements and other misconduct.

· Risk Assessment. The Compensation Committee oversees a risk assessment of our compensation program that is
performed annually.

· Pay for Performance. The Company targets total CEO compensation to be approximately 57% performance-based,
inclusive of base salary, short-term cash incentive bonus and equity awards.  Other NEO target compensation ranges
from 50 to 60% performance-based.

· Caps on Payouts. The maximum payouts under the annual cash incentive bonus and our long term performance
equity award are both capped at 150%.

· No Tax Gross Ups on Change in Control Payments. The Company does not provide for tax gross ups.
· Prohibition on Repricing of Stock Options. Our equity plans prohibit the repricing of stock options.

Setting Compensation for our Named Executive Officers

Executive compensation is set by the Compensation Committee, in collaboration with the compensation consultant
and management.

Role of Compensation Committee

The Compensation Committee determines executive compensation. The Compensation Committee, comprised
entirely of independent directors, sets compensation policy and administers our executive compensation program. The
Compensation Committee acts independently, but works closely with our Board of Directors and members of
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management. The Compensation Committee has responsibility for setting the components of the CEO’s compensation
and uses the assistance of F.W. Cook, its independent compensation consultant, in determining executive
compensation. The Chairman of our Compensation Committee takes an active role in meeting with F.W. Cook. Our
CEO, with the assistance of F.W. Cook and our Chief Administrative Officer, develops initial recommendations for
the other NEOs for the Compensation Committee’s consideration.

Role of Compensation Consultant

The Compensation Committee engages its own advisors to assist in carrying out its responsibilities. The
Compensation Committee has engaged F.W. Cook to advise and support the Compensation Committee on
compensation decisions. At the direction of the Compensation Committee, F.W. Cook assists in collecting and
analyzing market data on compensation and provides expert knowledge of competitive practices and trends as well as
developments in regulatory and technical matters. F.W. Cook has no other relationships with the Company (other than
advising the Nominating and Governance Committee on matters related to director compensation). As part of the
engagement of F.W. Cook in 2016, the Compensation Committee considered the independence factors required under
the NYSE corporate governance standards, including the applicable SEC rules, and determined that F.W. Cook was
independent.
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Role of Management

Our CEO and Chief Administrative Officer assist the Compensation Committee in managing our executive
compensation program. Our CEO attends meetings and makes recommendations to the Compensation Committee on
the compensation of other NEOs. Our CEO and Chief Administrative Officer assist the Compensation Committee in
designing our programs. Our Chief Risk Management Officer advises the Compensation Committee on risk mitigation
and assessment of compensation risk. None of our NEOs provides recommendations with respect to their own
compensation.

Market Data Review

Market pay levels and practices, including those of a self-selected peer group, are one of many factors the
Compensation Committee considers in making executive compensation decisions.  Market information provides an
external frame of reference on the range and reasonableness of compensation levels and practices, and is used as a
data point in decision-making and not as a primary factor.  Internal considerations, competitive factors and the
Company’s evolution are other factors the Compensation Committee considers in setting executive compensation.

The peer group was reviewed in 2016 by F.W. Cook, with input from the Compensation Committee and management.
The directive from the Compensation Committee was to revise the peer group to bring median asset size closer to
$6 billion in order to better align with the Company’s current size and strategy (which focuses on organic growth and
assets of $6 to $8 billion within the next few years). After substantial review and consideration, the Compensation
Committee approved the following peer group of 19 institutions (the “Compensation Peer Group”):

Ameris Bancorp
Columbia Banking
System, Inc.

Berkshire Hills Bancorp Inc. CVB Financial Corp.
Beneficial Bancorp, Inc. Eagle Bancorp Inc.
Boston Private Financial Holdings Flushing Financial Corp.
Brookline Bancorp Inc. Independent Bank Group
Cascade Bancorp Independent Bank Corp.
Capital Bank Financial Corp. NBT Bancorp Inc.
Community Bank System Inc. Opus Bank
Connect One Bancorp, Inc. Townebank
CoBiz Financial

The companies in the Compensation Peer Group have a median asset size of $6.4 billion (as of June 30, 2016),
ranging from approximately $3 billion to $9 billion. In addition to asset size, other factors considered in selecting
peers included geography, complexity of the organization and similarity of business lines and services and products
offered to those of the Company. We believe the peers selected are a diverse group of financial institutions that
provide the necessary breadth to be meaningful in evaluating NEO compensation. The Compensation Peer Group is
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reviewed annually and may be changed to reflect M&A activity and other items deemed relevant by the Compensation
Committee.  

F.W. Cook summarized and provided the Compensation Committee with market data relating to base salaries,
short-term cash bonuses, long-term equity awards, and total compensation for each of the top five officers at these
peer companies, using the data provided in the peer company’s latest available proxy statement. The Compensation
Committee considered this information, together with other factors discussed in this CD&A, in determining NEO
compensation.
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Executive Compensation Framework

In 2015, the Compensation Committee implemented three fundamental shifts to our executive compensation program
to further strengthen the alignment of executive pay with the Company’s performance:

1. Shift from Cash Compensation to Equity Compensation. Beginning with the 2015 cash incentive bonus program,
the Compensation Committee implemented a shift of cash compensation to equity compensation by reducing the
maximum annual cash incentive opportunity from 200% of target to 150% of target, while at the same time
increasing the long-term equity award opportunity, thereby placing more compensation “at risk.”

2. Shift in Payout Methodology for Annual Cash Incentive Bonus (including from Subjective to Objective).
Historically, the Compensation Committee awarded the annual cash incentive bonus based upon a more subjective
methodology. In addition, the payout percentage was determined based on a percentage of the maximum payout
opportunity. Beginning with the 2015 cash incentive bonus program, and as further described under the heading
“Annual Cash Incentive Compensation” below, the payout is primarily based on the attainment of quantitative
financial metrics at threshold, target and maximum levels of performance and the determination of the payout under
the cash incentive bonus program is based off of a percentage of the target payout opportunity, not maximum.
There is no payout with respect to a given metric if the threshold level of performance is not achieved.

3. Shift to Performance-Based Equity Award Mix. Beginning with the equity awards granted in 2016, the
Compensation Committee introduced a new long-term performance-based equity award with the objective that at
least 50% of the total equity awarded is performance-based. When options are considered within the overall equity
mix, 70% of the total equity awarded is performance-based.

Under this revised program, the Compensation Committee targets approximately 57% of the CEO’s total compensation
to be performance based, as reflected below.

Building upon the three fundamental shifts to the program described above, the Compensation Committee made the
following determinations with respect to each of the compensation components further described below.
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Base Salary

For 2015, 2016 and 2017, the Compensation Committee determined that the base salaries for all NEOs should remain
unchanged, which was based upon a variety of factors, including the Company’s focus on prudent expense
management and the Compensation Committee’s annual review of peer and market data provided by F.W. Cook.

Annual Cash Incentive Compensation

2016 Executive Short-Term Cash Incentive Program Design

The Compensation Committee awards cash incentive compensation pursuant to the terms of the 2016 Executive
Short-Term Cash Incentive Program (the “2016 STIP”), which was established pursuant to the 2014 Omnibus Incentive
Plan. Under the 2016 STIP, the Compensation Committee capped the maximum payout at 150% of the target
opportunity, with the following payout opportunity structure:

Named
executive officer

Base
salary

Threshold
as % of
target

Threshold
payout

Target as
% of
salary

Target
payout

Maximum
as % of
target

Maximum
payout

G. Timothy Laney $750,000 50% $
337,500 90% $675,000 150% $

1,012,500 

Brian F. Lilly $375,000 50% $
140,625 75% $281,250 150% $

421,875 

Richard U. Newfield, Jr. $325,000 50% $
97,500 60% $195,000 150% $

292,500 

Zsolt K. Besskó $315,000 50% $
94,500 60% $189,000 150% $

283,500 

For the 2016 STIP, the Compensation Committee increased Mr. Besskó’s target percentage from 55% to 60% based
upon Mr. Besskó’s increased span of duties and responsibilities.

In its establishment of the 2016 STIP, the Compensation Committee determined that payouts should be based on the
attainment of quantitative financial metrics as well as a qualitative assessment of certain objectives and individual
performance. The Compensation Committee determined that 70% of the total cash incentive bonus should be based on
the attainment of specific quantitative financial metrics as interpolated for performance between threshold, target and
maximum levels of performance. There is no payout with respect to a given metric if the threshold level of
performance is not achieved. The financial metrics and relative targets established are a reflection of what the
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Compensation Committee deemed important to align the NEOs’ performance with the achievement of the Company’s
strategic goals and key long-term financial targets.

The Compensation Committee also determined that the remaining 30% of the 2016 cash incentive bonus should be
based on a qualitative assessment, with 15% of the cash incentive bonus based on Enterprise Risk Management and
the remaining 15% based upon an individual assessment of each NEO, as further described below.

In establishing the performance metrics for the 2016 STIP, the Compensation Committee focused on the metrics that
play the most significant role in driving the Company to meet its corporate objectives. Specifically, Core Net Income
was deemed important by the Compensation Committee and given more weight given its importance to operating
performance and long-term shareholder value. In addition, Loan Growth and Transaction Deposit Growth are both
important levers in executing the Company’s growth strategy. Finally, the Compensation Committee believes that the
Non-Performing Assets Ratio and specific Enterprise Risk Management criteria are both important given the emphasis
on asset quality and prudent risk management.

For purposes of 162(m) of the Internal Revenue Code, the Compensation Committee set $5.0 million of GAAP net
income as the minimum net income performance goal under the 2014 Omnibus Plan for the 2016 performance period
(the “162(m) Compliance Gate”) with respect to compensation for the Chief Executive Officer. See also “Tax
Considerations” below.

Review of 2016 STIP Performance Metrics by the Compensation Committee

For purposes of determining the achievement levels with respect to quantitative financial metrics, the Compensation
Committee determined that despite an otherwise strong year, the Company’s 2016 performance was significantly
impacted by the energy downturn and the related energy loan losses incurred. Specifically, the Compensation
Committee acknowledged that the energy-related issues affected the actual results of the Core Net Income, Loan
Growth and Asset Quality metrics. However, the Company remained vigilant in ensuring improved asset quality and
enterprise risk management objectives.
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In addition to the Compensation Committee determining that the 162(m) Compliance Gate was met, the following is a
summary of the specific performance metrics established by the Compensation Committee for 2016, including the
actual results for each metric:

% achieved
Performance metric Weighting
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