Edgar Filing: TriState Capital Holdings, Inc. - Form DEF 14A

TriState Capital Holdings, Inc.
Form DEF 14A
April 15, 2014

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrant x Filed by a Party other than the Registrant ~
Check the appropriate box:
" Preliminary Proxy Statement
Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
x Definitive Proxy Statement
" Definitive Additional Materials
Soliciting Material Pursuant to §240.14a-12

TRISTATE CAPITAL HOLDINGS, INC.
(Name of registrant as specified in its charter)

(Name of person(s) filings proxy statement if other than the registrant)

Payment of Filing Fee (Check the appropriate box):
x No fee required.
Fee computed on the table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
1) Title of each class of securities to which transaction applies:
2) Aggregate number of securities to which transaction applies:
3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):
4)Proposed maximum aggregate value of transaction:
5)Total fee paid:

Fee paid previously with preliminary materials.
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
“which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.
1) Amount Previously Paid:




Edgar Filing: TriState Capital Holdings, Inc. - Form DEF 14A

2)Form, Schedule or Registration Statement No:
3)Filing Party:
4)Date Filed:




Edgar Filing: TriState Capital Holdings, Inc. - Form DEF 14A

TriState Capital Holdings, Inc.
One Oxford Centre, Suite 2700
301 Grant Street Pittsburgh, PA 15219

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

May 20, 2014

To the Shareholders of TriState Capital Holdings, Inc.:

Notice is hereby given that the Annual Meeting of Shareholders of TriState Capital Holdings, Inc. ("TriState
Capital"), will be held on Tuesday, May 20, 2014, at 9:00 a.m., Eastern Time, at the Rivers Club, located at One
Oxford Centre, 301 Grant Street, Suite 411, Pittsburgh, PA 15219, for the purpose of considering and voting on the
following matters:

1. The election of three (3) Class II directors;

2.The ratification of KPMG LLP as independent registered public accounting firm;

3.The approval of the 2014 Omnibus Incentive Plan and performance goal criteria;

4.The approval of the Short-Term Incentive Plan and performance goal criteria; and

5.The transaction of such other business as may properly come before the meeting or any adjournment thereof.

Only shareholders of record of TriState Capital at the close of business on April 1, 2014, are entitled to notice of, vote
and attend such meeting or any adjournment thereof.

Your vote is important. In order to assure your representation at the Annual Meeting, please mark, sign, date and
return the enclosed proxy as soon as possible in the enclosed envelope (no postage is required for mailing in the

United States) or vote by Internet or by telephone as described in the enclosed materials.

By Order of the Board of Directors,

James F. Bauerle, Secretary

Pittsburgh, Pennsylvania
April 15, 2014

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be Held on May 20,
2014.

Copies of the documents included in this mailing, including the Proxy Statement and our Annual Report,
are also available at http://www.tscbank.com/annualmeetingmaterials.



Edgar Filing: TriState Capital Holdings, Inc. - Form DEF 14A




Edgar Filing: TriState Capital Holdings, Inc. - Form DEF 14A

TRISTATE CAPITAL HOLDINGS, INC.
PROXY STATEMENT - TABLE OF CONTENTS

INTRODUCTION & MEETING INFORMATION
PROPOSALS FOR SHAREHOLDER ACTION
Proposal 1 - Election of Directors
Proposal 2 - Ratification of Independent Registered Public Accounting Firm
Proposal 3 - Approval of the Omnibus Incentive Plan and Performance Goal Criteria
Proposal 4 - Approval of the Short-Term Incentive Plan and Performance Goal Criteria
BOARD AND COMMITTEE MATTERS
General
Board of Directors and Executive Officers
Corporate Governance Principles and Board Matters
Board Committees
Board and Committee Meetings
Report of Audit Committee
Additional Information
Shareholder Communication with Directors
BENEFICIAL OWNERSHIP
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
EXECUTIVE COMPENSATION
Summary Compensation Table
Outstanding Equity Awards Table
Supplemental Executive Retirement Plan
401(k) Retirement Plan
Compensation of Directors
EQUITY COMPENSATION PLANS
ADDITIONAL INFORMATION

APPENDICES
Omnibus Incentive Plan and Performance Goal Criteria
Short-Term Incentive Plan and Performance Goal Criteria

BRRERBRRERRELERIRE RS-

Appendix A
Appendix B




Edgar Filing: TriState Capital Holdings, Inc. - Form DEF 14A

Table of Contents
TRISTATE CAPITAL HOLDINGS, INC.

PROXY STATEMENT FOR
ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 20, 2014

INTRODUCTION

The board of directors (the "Board") of TriState Capital Holdings, Inc. ("TriState Capital" or the "Company") is
soliciting proxies so that you can vote at its Annual Meeting of Shareholders and any adjournments of that meeting
(the "Annual Meeting") which will be held as set forth in the accompanying Notice of Meeting. Even if you currently
plan to attend the meeting, we urge you to vote by proxy before the meeting to ensure that your vote will be counted.

MEETING INFORMATION
Voting Procedures and Revocation
If you are a Record Holder. There are three ways you can vote by proxy:

You may vote over the Internet by going to https://www.rtcoproxy.com/tsc and entering your control number that
appears in the Proxy Materials you receive by mail.

You may vote by telephone by calling 1-855-635-6596 and following the recorded instructions. If you vote by
telephone, you will also need your control number.

You may vote by filling out the proxy card accompanying the copy of this Proxy Statement you receive by mail and
sending it back in the envelope provided.

The deadline for record holders to vote by telephone or over the Internet is 3:00 a.m., Eastern Time on May 20, 2014.

If you are a record holder you can revoke your proxy at any time before the vote is taken at the Annual Meeting by
submitting to the Company’s Corporate Secretary written notice of revocation, which you can do at the meeting if you
attend it after submitting a proxy, or by timely submitting a properly executed proxy of a later date. Written notices of
revocation and other communications about revoking proxies should be addressed to TriState Capital Holdings, Inc.,
One Oxford Centre, Suite 2700, 301 Grant Street, Pittsburgh, PA 15219, ATTN: Corporate Secretary.

All shares represented by valid proxies that we receive through this solicitation, and that are not revoked, will be voted
in accordance with the instructions received. If you sign and return your proxy card without giving specific voting
instructions, your proxy will be voted in accordance with the Board’s recommendations below. Except for procedural
matters incident to the conduct of the Annual Meeting, TriState Capital does not know of any matters other than those
described in the Notice of Annual Meeting of Shareholders that are to come before the Annual Meeting. If any other
matters are properly brought before the Annual Meeting, the persons named in the accompanying proxy will vote the
shares represented by the proxies in their discretion on such matters as recommended by a majority of the Board.

If Your Shares Are Held in Brokerage Accounts or Street Name. Your broker or nominee is the record holder of your
shares and you are considered the “beneficial owner” of the shares. As the beneficial owner you have the right to direct
your record holder as to how to vote your shares, and the record holder is required to vote your shares in accordance
with your instructions. As a result, you received these Proxy Materials from your broker or nominee together with
instructions as to how to direct the broker or nominee to vote your shares.
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It is important for you to give your broker instructions as to how to vote your shares. Pursuant to the rules of the
NASDAQ, brokers or other nominees may not exercise discretionary voting power on non-routine matters. Brokers
and other nominees who are NASDAQ members have discretionary voting power only with respect to routine matters,
such as the ratification of the selection of KPMG LLP as our independent registered public accounting firm. As a
result, your broker or nominee will not be able to vote them and a broker non-vote will be deemed to have occurred as
to your shares regarding the election of directors and the proposals listed in the Notice of Meeting (other than the
ratification of KPMG LLP) unless you return your voting instruction form or submit your voting instructions by
telephone or over the Internet in accordance with the instructions you received from your broker or nominee with this
Proxy Statement. We urge all shareholders having stock in street name to give instructions so that their votes are
counted.
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If your shares are held in street name and after you give voting instructions to your broker or nominee you wish to
revoke those instructions you will need to follow the instructions of your broker regarding the revocation of your
instructions.

Recommendations of Board
For the reasons set forth in more detail later in this Proxy Statement, the Board recommends you vote:

F¥OR the election of James F. Getz, Richard B. Seidel and Richard A. Zappala as Class II members of the Board;
FOR ratification of KPMG LLP as our independent registered public accounting firm;

¥OR adoption of the 2014 Omnibus Incentive Plan and performance goal criteria; and

¥OR adoption of the Short-Term Omnibus Incentive Plan and performance goal criteria

Record Date; Quorum; Required Vote

The securities that can be voted at the Annual Meeting consist of all issued and outstanding shares of the common
stock, without any par value per share, of TriState Capital (the "common stock") with each share entitling its owner to
one (1) vote on all matters. Only holders of record of common stock at the close of business on April 1, 2014 (the
"Record Date") will be entitled to notice of and to vote at the Annual Meeting. There were 131 record holders of
common stock and 28,690,279 shares of common stock issued and outstanding as of the Record Date.

A quorum is required for the transaction of business at the Annual Meeting. A quorum is the presence at the meeting,
in person or by proxy, of shareholders entitled to cast at least a majority of the votes that all shareholders are entitled
to cast on a particular matter to be acted upon at the meeting. Abstentions and broker non-votes are counted for
purposes of determining presence or absence of a quorum, but are not considered a vote cast under the Pennsylvania
Business Corporation Law of 1988, as amended (the Act).

The vote required for the four proposals identified in the Notice of Meeting is as follows:

Election of three Class II directors - the duly nominated candidates receiving the highest number of votes will be
“elected;

The ratification of KPMG LLP as independent registered public accounting firm - a majority of the votes cast by all
"holders of our common stock at the meeting;

Approval of the 2014 Omnibus Incentive Plan and performance goal criteria - a majority of the votes cast by all
"holders of our common stock at the meeting; and

Approval of the Short-Term Incentive Plan and performance goal criteria - a majority of the votes cast by all holders
“of our common stock at the meeting.

In all cases, abstentions and broker-non-votes will have no effect on the vote or in determining whether the required
number of votes has been received.

Solicitation of Proxies

The cost of soliciting proxies in the form enclosed herewith will be borne by TriState Capital. In addition to the
solicitation of proxies by mail, Internet, and telephone, TriState Capital, through its directors, officers and regular
employees, may also solicit proxies personally or by telephone. TriState Capital also may request persons, firms and
corporations holding shares of common stock in their names or in the name of their nominees, which are beneficially
owned by others, to send proxy material to and obtain proxies from the beneficial owners, and TriState Capital will
reimburse the holders for their reasonable expenses in so doing.
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This statement is first being mailed to the shareholders of TriState Capital on or about April 15, 2014.
PROPOSALS FOR SHAREHOLDER ACTION

PROPOSAL 1
ELECTION OF DIRECTORS

General

The Bylaws of TriState Capital provide that the Board will consist of not less than five (5) nor more than fourteen (14)
members. The Board currently consists of twelve (12) members, separated into four (4) classes, with each class having
as nearly as possible the same number of directors. There is currently one vacancy on the Board (in Class IV). The
terms of the classes are staggered so that one class of directors is elected each year for a term of four (4) years.
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Director Nominees
Certain information about the nominees for director, each of whom is presently a member of the Board, is set forth
below:

Name Age Principal Occupation Board Class  Director Since
Chairman of the Board, President and Chief

James F. Getz 67 Executive Officer, TriState Capital and I 2006
TriState Capital Bank

Richard B. Seidel 72 Chairman of the Board, Girard Partners, Ltd. 11 2007

Richard A. Zappala 76 Board of Directors, The First City Company 11 2007

The Board of Directors Recommends a Vote "FOR" the Election of James F. Getz, Richard B. Seidel and Richard A.
Zappala as Class I1 Members of the Board.

PROPOSAL 2
RATIFICATION OF KPMG LLP AS OUR INDEPENDENT ACCOUNTANTS FOR 2014

The Audit Committee recommends ratification of KPMG LLP as our independent registered public accounting firm to
audit the books of the Company and its subsidiaries for the year ending December 31, 2014, to report on our internal
controls and our consolidated statement of financial position and related statements of income of us and our
subsidiaries, and to perform such other appropriate accounting services as our Board may require. KPMG LLP has
advised us that they are an independent registered public accounting firm with respect to us, within the meaning of
standards established by the American Institute of Certified Public Accountants, the Public Company Accounting
Oversight Board, the Independence Standards Board and federal securities laws administered by the SEC.

KPMG LLP served as our independent registered public accounting firm for the year ended December 31, 2013. We
expect that a representative of KPMG LLP will attend our Annual Meeting.

Fees for professional services provided by KPMG LLP in each of the last two fiscal years, in each of the following
categories, are:

2013 2012
Audit fees $400,000 $310,000
Audit related fees 413,500 8,500
Tax fees 64,020 19,000
Total $877,520 $337,500

Fees for audit services include fees associated with the audit of the Company's annual consolidated financial
statements included in the Company's 10-K, the reviews of the consolidated financial statements included in the
Company's Forms 10-Q, accounting consultation and management's assertions regarding effectiveness of internal
controls in compliance with the Federal Deposit Insurance Corporation Improvement Act. Audit related services
include fees for comfort letter procedures related to our initial public offering and a private placement offering.
$100,000 of the audit related fees in 2013 related to our initial public offering were incurred and billed in 2012. Tax
fees include various federal, state and local tax services.

The Audit Committee is required to pre-approve all audit and non-audit services performed by our independent

registered public accounting firm to assure that the provision of such services does not impair the independent auditor’s
independence.

10
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The Board of Directors Recommends a Vote "FOR" the Ratification of KPMG LLP as TriState Capital's Independent
Auditors for 2014.

PROPOSAL 3
APPROVAL OF THE OMNIBUS INCENTIVE PLAN
AND PERFORMANCE GOAL CRITERIA

Background and General

Our board of directors adopted the Omnibus Incentive Plan (the “Omnibus Plan”) on January 17, 2014. Section 4.22 of
the Omnibus Plan stipulates that the Omnibus Plan will only become effective upon approval by TriState Capital’s
shareholders. The Omnibus Plan will replace the 2006 Stock Option Plan (the “2006 Plan”).

11
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The Omnibus Plan, which is described below:

Broadens the forms and potential effectiveness of equity incentives that can be granted to employees, as compared to
the 2006 Option Plan;

Greatly enhances our ability to condition awards upon performance, allowing us to better align awards with actions
that enhance shareholder value; and

poes not increase the number of shares of our common stock that can be awarded to our employees, directors and
consultants over the number currently available under the 2006 Plan.

The full text of the Omnibus Plan is attached as Appendix A to this Proxy Statement. To the extent that the following
description differs from the text of the Omnibus Plan, the text governs. Because our executive officers and directors
are eligible to receive awards under the Omnibus Plan, they may be deemed to have a personal interest in the adoption
of this proposal.

Purpose

The purpose of the Omnibus Plan is to (1) broaden the forms and potential effectiveness of equity incentives that can
be granted to employees, as compared to the 2006 Option Plan, (2) to attract, retain and motivate officers, directors,
key employees and contractors of TriState Capital or its subsidiaries, (3) compensate them for their contributions to
TriState Capital or its subsidiaries and encourage them to acquire proprietary interests in TriState Capital, (4) to
enhance the alignment of interests of officers, directors, key employees and contractors with those of shareholders of
TriState Capital and (5) to assist TriState Capital and its subsidiaries in ensuring that their compensation program does
not provide incentives to take imprudent risks or risks that are otherwise inconsistent with TriState Capital’s
established risk appetite.

Types of Awards
The Omnibus Plan authorizes the following types of awards:

Stock Options. Stock option awards can be in the form of both incentive stock options (as defined in Sections 421 and
422 of the Internal Revenue Code of 1986, as amended from time to time, and the applicable rulings and regulations
thereunder (the “Code”)) and non-qualified stock options to purchase shares of common stock of TriState Capital. Stock
options awarded under the Omnibus Plan will vest and become exercisable in installments (over time or based on
performance) in accordance with the award agreement provided to the grantee but in no case can they be exercisable
more than 10 years after the date of grant. The exercise price of the options will be determined by the Compensation
Committee (the “Committee”) at the time that the award is granted, but must be equal to or greater than the fair market
value of shares of common stock of TriState Capital at the time of the award.

The Committee may only grant incentive stock option awards if the grantee is an eligible recipient under the Code and
the fair market value of the number of shares subject to such incentive stock option does not exceed $100,000. The
Committee may not award incentive stock options to any person who, at the time of such award, owns more than 10%
of the total combined voting power of all classes of stock of TriState Capital or any of its subsidiaries unless the
exercise price of such incentive stock option is at least 110% of the fair market value of the common stock of TriState
Capital and the date on which the incentive stock option expires is not later than the fifth anniversary of the date that
such incentive stock option is granted. No grantee is permitted to receive stock option awards or stock appreciation
rights covering more than 500,000 shares of common stock of TriState Capital in any calendar year.

Stock Appreciation Rights. Stock appreciation rights may be settled in cash, shares of common stock of TriState
Capital, or other forms of payment having a value equal to (i) the difference between fair market value on the date
such award is exercised over the exercise price set forth in the grantee’s award agreement, multiplied by (ii) the
number of shares with respect to which the stock appreciation right award is being settled. Stock appreciation right

12
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awards granted under the Omnibus Plan will vest and become exercisable (over time or based on performance) in
accordance with the award agreement but no stock appreciation right award can be exercisable more than 10 years
after the date such award was granted. The exercise price must be equal to or greater than the fair market value of
shares of common stock of TriState Capital at the time of the award and no grantee can receive stock appreciation
rights covering more than 500,000 shares of common stock of TriState Capital in any calendar year.

Restricted Shares. A restricted share award under the Omnibus Plan is a grant of, or an offer by TriState Capital to
sell, shares of common stock of TriState Capital subject to certain restrictions. The restrictions on shares persist until
the period of restriction concludes as determined by the Committee, and the restrictions may be conditioned on the
achievement of certain performance goals or be based on continuing service. Unless otherwise determined by the
Committee, during the period of restriction, (i) the grantee will have all of the rights of a shareholder of the class or
series of common stock that is the subject of the restricted shares, (ii) dividends paid upon restricted shares will be
retained by TriState Capital in an account for the grantee, to be paid to the grantee upon the expiration of the period of
restriction, and (iii) any additional shares or other property distributed to the grantee in respect of restricted shares will
be subject to the same restrictions applicable to such restricted shares.

13
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Restricted Stock Units. A restricted stock unit award covers a number of shares of common stock of TriState Capital
that, upon vesting, may be settled in cash, the issuance of the underlying shares of common stock of TriState Capital
(which may consist of restricted shares), or another form of payment. Restricted stock unit awards granted under the
Omnibus Plan will vest (over time or based on performance) in accordance with an award agreement provided to the
grantee by the Committee. Until a restricted stock unit award vests and is settled, the grantee only has the rights of a
general unsecured creditor of TriState Capital.

Dividend Equivalent Rights. A dividend equivalent right award may be settled in cash, shares of common stock of
TriState Capital, or other form of payment that has a value equal to any dividend that would be paid on the shares of
common stock of TriState Capital covered by such award as if such shares had been delivered to the grantee.
Payments will be made to grantee as determined by the Committee. Until such amounts are paid, the grantee will only
have the rights of a general unsecured creditor of TriState Capital.

Other Stock-Based Awards. The Omnibus Plan permits the Committee to grant other types of equity-based or
equity-related awards, including the grant or offer for sale of unrestricted shares of common stock of TriState Capital.

Qualified Performance-Based Awards and Criteria. The Omnibus Plan gives the Committee the authority, at the time
of the grant of any award described above (other than stock options and stock appreciation rights that otherwise
qualify for the exemption under Section 162(m) of the Code (“Section 162(m)”)), to designate such award as a qualified
performance-based award in order to qualify such award as “performance-based compensation” under Section 162(m),
in which case the award will be conditioned on the attainment of written objective performance goals approved by the
Committee within a performance period established by the Committee, which also will have the sole discretion to
determine whether the applicable performance goals have been met. No grantee is permitted to receive in excess of
500,000 shares of common stock of TriState Capital in any calendar year pursuant to a qualified performance-based
award. The performance goals will be based on one or more of the following objective, corporate-wide criteria (the
"Performance Goal Criteria") (a) income or operating income measures (including before or after taxes, such as
after-tax operating income); (b) book value or tangible book value measures; (c) revenue, sales, net revenue or net
sales measures; (d) gross profit or operating profit measures (including before or after taxes or other similar
measures); (e) return measures (including return on assets, net assets, capital, total capital, tangible capital, invested
capital, equity, or total shareholder return, cost of funds, earnings per share or other similar measures); (f) cash flow
measures (including operating cash flow, free cash flow, cash flow return on capital, cash flow return on investment
(in each case before or after dividends) or other similar measures); (g) margin measures (including gross margin,
operating margin, cash margin or other similar measures); (h) measures of efficiency (including operating efficiency,
productivity ratios or other similar measures); (i) measures of enterprise value or share price; (j) objective measures of
customer satisfaction; (k) measures of achievement of expense targets, including level of non-interest expense minus
compensation, cost reductions, working capital, cash levels or the acquisition ratio or general expense ratio; (1)
measures of economic value added; (m) market share measures; (n) measures of balance sheet or capital markets
achievements (including debt reductions, leverage ratios, ratings achievements or other similar measures); (0)
implementation, completion or attainment of measurable objectives with respect to research, development, products or
projects, acquisitions and divestitures, recruiting and maintaining personnel or regulatory profile; (p) measures of
investment performance; (q) measures of risk; (r) measures related to internal liquidity management (including
dividends from subsidiaries to TriState Capital or other similar measures); (s) credit management (rated credits, and
non-performing assets); (t) net portfolio loan growth; (u) average non-brokered deposit growth; (v) portfolio
profitability; (w) swap fee income; (x) objective measures of regulatory relations and compliance; (y) completion of
strategic projects (e.g. acquisitions, loan pool purchase from strategic relationship); and (z) net assets under
management.

Available Shares of Common Stock

14
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The total number of shares of common stock that may be granted under the Omnibus Plan is the number of authorized
shares of common stock of TriState Capital remaining available under the 2006 Plan as of the date of shareholder
approval, plus any shares of common stock issued pursuant to the 2006 Plan that are forfeited, canceled, expired or
otherwise terminated. If the Omnibus Plan is approved, the shares reserved for grants under the 2006 Plan shall no
longer be available for grants under that plan, but shall instead be reserved for grants under the Omnibus Plan.

As of March 19, 2014, there were 2,482,232 shares of common stock issuable under outstanding options granted
under the 2006 Plan and 1,505,268 shares of common stock remaining available for issuance under the 2006 Plan.

The Committee is required to adjust the total number of shares of common stock of TriState Capital authorized under
the Omnibus Plan and the number of shares subject to particular awards in order to prevent the enlargement of the
benefits or potential benefits intended to be made available to grantees as a result of any change in corporate structure
or change to the total number of authorized shares of common stock of TriState Capital.

Share Counting and Cost of Plan

The total number of shares of common stock of TriState Capital available under the Omnibus Plan will be reduced by
one share for every share subject to an award of stock options or stock appreciation rights, restricted shares, restricted
stock units, dividend equivalent rights, and other equity-based or equity-related awards, unless any such awards may
only be settled in cash. If an award under the Omnibus Plan is forfeited, canceled, expired or otherwise terminated,
any shares of common stock of TriState Capital subject to that award will

5
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again be available under the Omnibus Plan. Shares that are retained by TriState Capital or are delivered by the grantee
to TriState Capital to pay the exercise price or tax withholding obligation in connection with the exercise, net
settlement or vesting of Awards do not become available again for future grants under the Plan.

The shareholders are not asked in connection with a vote to approve the Omnibus Plan to approve an increase in the
number of shares reserved for grants. The method of counting shares used in the Omnibus Plan could, however,
increase the cost of the Omnibus Plan to shareholders over the cost of the 2006 Plan because the Omnibus Plan
authorizes grants in the form of restricted stock, restricted stock units and unrestricted stock, whereas the 2006 Plan
authorized only grants of stock options. The change could result in TriState Capital having to recognize additional
expense in its financial statements to the extent grants are made in the form of restricted stock, restricted stock units
and unrestricted stock rather than as stock options.

Term
The Omnibus Plan will terminate on the tenth anniversary of its approval by the shareholders of TriState Capital,
unless terminated earlier by the Board.

Eligibility
Under the Omnibus Plan, awards may be made to employees, contractors, directors or, solely with respect to their
final year of service, former employees.

Administration and Director Limits

The Omnibus Plan will be administered by the Committee, all of the members of which are independent directors
under the applicable federal securities laws and “outside directors™ as defined under applicable federal tax laws. The
Committee is authorized to determine the persons who will receive awards, the time when awards will be granted, the
terms of such awards and the number of shares of common stock of TriState Capital, if any, which will be subject to
such awards. The Committee is authorized to establish rules and regulations as it deems necessary for the proper
administration of the Omnibus Plan. To the extent permitted by applicable law and applicable rules and regulations of
NASDAQ or the Charter of the Committee, the Committee may (i) delegate any of its powers to a subcommittee or
one of its members, (ii) allocate among its members any of its administrative responsibilities and (iii) except with
respect to matters involving qualified performance-based awards, delegate to one or more officers of TriState Capital
the determination of awards to employees who are not officers of TriState Capital. For purposes of approving awards
to the President and Chief Executive Officer, the “Committee” shall consist of all the independent, non-employee,
outside directors of the TriState Capital board of directors.

In addition to the individual limits established for stock options, stock appreciation rights and performance-based
awards, no director will be eligible to receive, solely with respect to his or her service as a director, awards of more
than 50,000 shares of common stock of TriState Capital in any calendar year under the Omnibus Plan.

Withholding Taxes

Whenever shares of common stock of TriState Capital are to be issued in satisfaction of awards granted under the
Omnibus Plan, TriState Capital or the relevant subsidiary of TriState Capital may deduct or withhold from any
payment or distribution to a grantee the minimum amount required to meet any tax withholding obligation.
Alternatively, the Committee may require the grantee to remit cash or other form of payment to TriState Capital or a
subsidiary of TriState Capital in an amount sufficient to satisfy any applicable withholding obligation.

Additional Provisions

No award (or rights and obligations thereunder) granted to any person under the Omnibus Plan may be sold,
exchanged, transferred, assigned, pledged, hypothecated or otherwise disposed of by the grantee. Awards under the
Omnibus Plan will be subject to the clawback policy, recapture policy, and share ownership and holding requirement

16
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policy, if any, adopted by TriState Capital from time to time. TriState Capital will have the right to offset against its
obligation to deliver shares of common stock of TriState Capital (or cash, or other securities or property) under the
Omnibus Plan any outstanding amounts owed by the grantee to TriState Capital or a subsidiary of TriState Capital.

Change in Control

The Committee may provide in any award agreement for the acceleration of exercisability, lapse of restrictions,
deemed satisfaction of performance goals or any other manner of acceleration with respect to any award under the
Omnibus Plan in the event of a change in control of TriState Capital. However, any such acceleration of vesting or
exercisability of, or the lapse of restrictions or deemed satisfaction of performance goals with respect to, any
outstanding awards in the event of a change in control may only occur if either (i) the change in control actually

occurs and the grantee’s employment is terminated by TriState Capital or a subsidiary of TriState Capital without cause
or by the employee with good reason, or (ii) all such awards are to be settled for cash or securities and terminated or
canceled in connection with the change in control.

17
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Amendment and Termination

The Board may amend, alter, suspend, discontinue or terminate the Omnibus Plan at its discretion, provided, however,
that the approval of shareholders of TriState Capital is required (i) to the extent required by applicable law (ii) for a
material increase to the benefits available under the Omnibus Plan, (iii) for a reduction to the exercise price of stock
options or stock appreciation rights issued and outstanding under the Omnibus Plan and (iv) to permit the sale or other
disposition of an award of a stock option or a stock appreciation right to an unrelated third party. Unless required by
law, the Board may not amend the Omnibus Plan in a manner that adversely affects a grantee with respect to his or her
currently outstanding award. Unless earlier terminated by the Board, the Omnibus Plan will terminate on the tenth
anniversary of its approval by the shareholders of TriState Capital.

Federal Tax Consequences

The following is a summary of the principal United States federal income tax consequences applicable to Omnibus
Plan grantees and TriState Capital and is based upon an interpretation of current federal tax laws and regulations and
may be inapplicable if such laws and regulations are modified. This summary is not intended to be exhaustive or
constitute tax advice and does not describe state, local or foreign tax consequences. To the extent any awards under
the Omnibus Plan are subject to Section 409A of the Code, the following description assumes that such awards will be
designed to conform to the requirements of Section 409A of the Code and the regulations promulgated thereunder (or
an exception thereto). The Omnibus Plan is not subject to the protective provisions of the Employee Retirement
Income Security Act of 1974 and is not qualified under Section 401(a) of the Code.

Incentive Stock Options. Options issued under the Omnibus Plan and designated as incentive stock options are
intended to qualify under Section 422 of the Code. Under the provisions of Section 422 and the related regulations, a
grantee who has been granted an incentive stock option will not recognize income and TriState Capital will not be
entitled to a deduction at the time of the grant or exercise of the option; provided, however, that the difference
between the value of the common stock received on the exercise date and the exercise price paid is an item of tax
preference for purposes of determining the grantee’s alternative minimum tax. The taxation of gain or loss upon the
sale of the common stock acquired upon exercise of an incentive stock option depends, in part, on whether the holding
period of the common stock is at least two years from the date the option was granted and at least one year from the
date the common stock was transferred to the grantee. If this holding period is satisfied, any gain or loss realized on a
subsequent disposition of the common stock will be treated as a long-term capital gain or loss. If this holding period is
not met, then, upon such “disqualifying disposition” of the common stock, the grantee will realize compensation, taxable
as ordinary income, in an amount equal to the excess of the fair market value of the common stock at the time of
exercise over the option price limited, however, to the gain on sale. Any further gain (or loss) realized by the grantee
generally will be taxed as short-term or long-term capital gain (or loss) depending on the holding period. If the grantee
recognizes ordinary income upon a disqualifying disposition, TriState Capital generally will be entitled to a tax
deduction in the same amount. If, however, the grantee meets the applicable holding period, TriState Capital will
generally not be entitled to a tax deduction with respect to capital gains recognized by the grantee.

Nonqualified Stock Options and Stock Appreciation Rights. A grantee will generally not recognize income at the time
a nonqualified stock option is granted. Rather, the grantee recognizes compensation income only when the
nonqualified stock option is exercised. The amount of income recognized is equal to the excess of the fair market
value of the common stock received over the sum of the exercise price plus the amount, if any, paid by the grantee for
the nonqualified stock option. TriState Capital is generally entitled to a tax deduction in an amount equal to the
compensation income recognized by the grantee. Upon a subsequent disposition of the common stock acquired under
a nonqualified stock option, the grantee will realize short-term or long-term capital gain (or loss) depending on the
holding period. The capital gain (or loss) will be short-term if the common stock is disposed of within one year after
the nonqualified stock option is exercised and long-term if the common stock was held more than 12 months as of the
sale date.
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Stock Appreciation Rights. Stock appreciation rights are treated very similarly to nonqualified stock options for tax
purposes. A grantee receiving a stock appreciation right will not normally recognize any taxable income upon the
grant of the stock appreciation right. Upon the exercise of the stock appreciation right, the grantee will recognize
compensation taxable as ordinary income equal to either: (i) the cash received upon the exercise or (ii) if common
stock or other property is received, upon the exercise of the stock appreciation right, the fair market value of the
common stock or other property received. TriState Capital will generally be entitled to a tax deduction in an amount
equal to the compensation income recognized by the grantee.

Dividend Equivalent Rights. A grantee receiving a dividend equivalent right will not normally recognize any taxable
income upon the grant of the dividend equivalent right. Upon payment by TriState Capital of the dividend equivalent,
the grantee will recognize compensation taxable as ordinary income equal to either: (i) the cash received upon the
exercise or (ii) if common stock or other property is received, the fair market value of the common stock or other
property received. TriState Capital will generally be entitled to a tax deduction in an amount equal to the
compensation income recognized by the grantee.

Unrestricted Stock. The tax consequences of receiving common stock pursuant to any stock bonus award under the
Omnibus Plan are similar to receiving cash compensation from TriState Capital, unless the common stock awarded is
restricted stock (i.e., subject to a substantial risk of forfeiture). If the shares of common stock are unrestricted (i.e., not
subject to a substantial risk of forfeiture), the

7
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grantee must recognize ordinary income equal to the fair market value of the common stock received less any amount
paid for common stock.

Restricted Stock. A grantee that receives a restricted stock award under the Omnibus Plan will normally not be
required to recognize income for federal income tax purposes at the time of grant, nor is TriState Capital entitled to
any deduction, to the extent that the common stock awarded has not vested (i.e., no longer subject to a substantial risk
of forfeiture). When any part of a restricted stock award vests, the grantee will realize compensation taxable as
ordinary income in an amount equal to the fair market value of the vested common stock on the vesting date. The
grantee may, however, make an election, referred to as a Section 83(b) election, within thirty days following the grant
of the restricted stock award, to be taxed at the time of the grant of the award based on the fair market value of the
common stock on the grant date. If a Section 83(b) election has not been made, any dividends received with respect to
the restricted stock award prior to the lapse of the restrictions will be treated as additional compensation that is taxable
as ordinary income to the grantee. TriState Capital will be entitled to a deduction in the same amount and at the same
time that the grantee recognizes ordinary income. Upon the sale of the vested common stock, the grantee will realize
short-term or long-term capital gain or loss depending on the holding period.

Restricted Stock Units. Under current tax law, a grantee who receives restricted stock units will not recognize taxable
income for federal income tax purposes until the common stock underlying the restricted stock units is actually issued
to the grantee or the restricted stock units are settled in cash. Upon settlement, the grantee will recognize
compensation taxable as ordinary income in an amount equal to the fair market value of the common stock or cash
received, and TriState Capital will be entitled to a corresponding deduction. If the grantee is an employee of TriState
Capital, the grantee will be subject to Social Security and Medicare taxes at the time the restricted stock units vest,
even though none of the common stock underlying the restricted stock units is issued or no cash is paid at that time.
However, no additional Social Security or Medicare taxes will be due when the common stock subject to the vested
restricted stock units is subsequently issued or a cash settlement is paid (even if the market value of the common stock
has increased).

Limitations on TriState Capital’s Deductions; Consequences of Change in Control. With certain exceptions,

Section 162(m) of the Code limits TriState Capital’s deduction for compensation in excess of $1,000,000 paid to
certain covered employees (generally our Chief Executive Officer and three other highest-paid executive officers).
Compensation paid to covered employees is not subject to the deduction limitation if it is considered “qualified
performance-based compensation” within the meaning of Section 162(m) of the Code. We generally intend for stock
options, stock appreciation rights and performance awards (intended to be treated as qualified performance-based
compensation as defined in the Code) granted to covered employees under the Omnibus Plan to satisfy the
requirements of qualified performance-based compensation and therefore expect to be entitled to a deduction with
respect to such awards. In addition, if a change in control of TriState Capital causes awards under the Omnibus Plan to
accelerate vesting or is deemed to result in the attainment of performance goals, the grantees could, in some cases, be
considered to have received “excess parachute payments,” which could subject grantees to a 20% excise tax on the
excess parachute payments and could result in a disallowance of our deductions under Section 280G of the Code.

Internal Revenue Code Section 409A. Awards of stock options, stock appreciation rights, restricted stock units, stock
bonus awards and performance awards under the Omnibus Plan may, in certain instances, result in the deferral of
compensation that is subject to the requirements of Section 409A of the Code. Generally, to the extent that these
awards fail to meet certain requirements under Section 409A, the regulations issued thereunder or an exception
thereto, the award recipient will be subject to immediate taxation, interest and tax penalties in the year the award
vests. It is our intent that awards under the Omnibus Plan will be structured and administered in a manner that
complies with the requirements of Section 409A of the Code.
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The Board of Directors Recommends a Vote “FOR” the Adoption of the 2014 Omnibus Incentive Plan and Performance
Goal Ceriteria.

PROPOSAL 4
APPROVAL OF THE SHORT-TERM INCENTIVE PLAN
AND PERFORMANCE GOAL CRITERIA

Background and General

Our board of directors adopted the Short-Term Incentive Plan (the “STI Plan”) on January 17, 2014. Under Section 6.1
of the STI Plan, if the STI Plan is approved by TriState Capital’s shareholders, the STI Plan will be effective for
Performance Periods starting after January 1, 2014 and will terminate December 31, 2018. Shareholder approval of
the performance goal criteria set forth in the STI Plan is requested to qualify payments under the STI Plan as
performance-based compensation under Section 162(m) of the Code, if so designated by the Committee.

The STI Plan, which is described below, will:

Support our high performance culture by providing participants with the opportunity to earn incentive payments based
uapon the extent to which specified performance goals have been achieved or exceeded for the relevant performance
period;

8
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Promote tax efficiency by providing a form of award that can qualify as a performance-based award under Section
162(m) of the Code; and

Not increase the number of shares of our common stock that can be awarded to our employees, directors and
consultants over the number currently available under the 2006 Plan since any stock-based incentives under it are
subject to and paid under the terms and conditions of the Omnibus Plan, if it is approved.

The STI Plan, if approved, will not be exclusive. The Board and the Committee retain authority to adopt incentives or
approve bonuses or other cash incentives, or awards under the Omnibus Plan, in addition to or in lieu of awards under
the STI Plan.

The full text of the STI Plan is attached as Appendix B to this Proxy Statement. To the extent that the following
description differs from the text of the STI Plan attached as Appendix B, the text attached as Appendix B governs the
terms and provisions of the STI Plan. Because the executive officers of TriState Capital are eligible to receive awards
under the STI Plan, they may be deemed to have a personal interest in the adoption of this proposal.

Purpose

The purpose of the STI Plan is to support TriState Capital’s high-performance culture, promote articulated strategic
and financial performance objectives, and retain and motivate the officers and key employees of TriState Capital and
its subsidiaries who have been designated by the Committee to participate in the STI Plan for a specified performance
period. Performance periods may consist of one or more fiscal years or a portion of a fiscal year. The STI Plan
provides participants with the opportunity to earn incentive payments based upon the extent to which specified
performance goals have been achieved or exceeded for the relevant performance period. The purpose of the STI Plan
is also to promote greater tax efficiency by providing a form of award that can qualify as performance-based awards
under Section 162(m) of the Code.

Types of Awards

General. The STI Plan includes both cash awards and certain equity-based awards, which include stock options, stock
appreciation rights, restricted shares, restricted stock units and other equity-based or equity-related awards. STI Plan
awards that are payable in the form of stock, if any, are granted under and are subject to the terms and conditions of
the Omnibus Plan, including the share reserve and share counting provisions of the Omnibus Plan. No shares will be
separately issued under the STI Plan.

The Committee will establish an award or award range for each participant in the STI Plan at the time that it
establishes performance goals for a particular performance period (established by the Committee), and such awards
will be based upon the achievement of one or more specified targets or metrics relating to such performance goals.
The performance goals will be based on one or more of the objective, corporate-wide goals that are set forth in Section
4.1 of the STI Plan and in this summary below.

Qualified Performance-Based Awards and Criteria. The STI Plan and the Omnibus Plan give the Committee the
authority, at the time of the grant of any award described above (other than stock options and stock appreciation rights
that otherwise qualify for the exemption under Section 162(m) of the Code (“Section 162(m)”)), to designate such award
as a qualified performance-based award in order to qualify such award as “performance-based compensation” under
Section 162(m). The Committee is not required to grant awards that satisfy Section 162(m). If the Committee
designates an award as a qualified performance-based award, such award will be conditioned on the attainment of
written objective performance goals approved by the Committee within a performance period in compliance with
Section 162(m). The performance goals of a qualified performance-based award will be based on the one or more of
the objective, corporate-wide Performance Goal Criteria described above with regard to the Omnibus Plan. See
"Proposal 3 Types of Awards - Qualified Performance-Based Awards and Criteria." for a list of the Performance Goal
Criteria.
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The Committee may select all or a portion of the Performance Goal Criteria for use with respect to any award period
and may vary the Performance Goal Criteria used from period to period. At the discretion of the Committee the
specific Performance Goal Criteria selected for use under the STI Plan for a period is not required to be the same as
the specific Performance Goal Criteria selected for use for awards under the Omnibus Plan for the same period. The
Committee will specify the Performance Goal Criteria and targets to be achieved and a minimum acceptable level of
achievement, below which no payment will be made. No payment will be made with respect to a qualified
performance-based award unless the Committee has certified in writing that the relevant performance goals have been
satisfied.

Available Shares of Common Stock

Equity-based awards, if any, are granted under and subject to the all the terms, conditions, and limitations set forth in
the Omnibus Plan, which are described in more detail under "Proposal 3 Approval of Omnibus Incentive Plan and
Performance Goal Criteria" above.

Term
The STI Plan will terminate on December 31, 2018, unless terminated earlier by the Board.
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Eligibility

All employees of TriState Capital and its subsidiaries are eligible to participate. It is expected that the Chairman,
President and Chief Executive Officer, the Vice Chairman & Chief Financial Officer, the President-Commercial
Banking, the President-Private Banking, the Regional Presidents, and select management and administrative
employees will participate.

Administration and Limitation

The STI Plan will be administered by the Committee, all of the members of which are independent directors under the
applicable federal securities laws and “outside directors” as defined under applicable federal tax laws. The Committee is
authorized to establish performance periods, designate participants eligible to receive awards in each performance
period, establish performance goals and other terms and conditions that apply to each award, establish award pools for
classes of participants and allocate portions of such awards among such participants, determine whether and to the
extent that performance goals have been met, determine whether an award will be paid in cash or Stock-Based

Awards, determine whether an award can be granted that is not intended to satisfy the requirements of Section 162(m)
and to adopt, revise, suspend, waive or repeal rules, guidelines and procedures for the STI Plan. The Committee may
delegate its authority under the STI Plan to the Chief Executive Officer or any other executive officer of TriState
Capital or a subsidiary of TriState Capital; however, with respect to “covered employees” as defined in Section 162(m),
only the Committee may designate such employees to participate in the STI Plan for a particular performance period,
establish performance goals for such employees and certify achievement of such performance goals. For purposes of
approving awards to the President and Chief Executive Officer, the “Committee” shall consist of all the independent,
non-employee, outside directors of the TriState Capital board of directors. No participant may receive payments,
whether in cash or stock-based awards or a combination thereof, under the STI Plan during any calendar year having

an aggregate value of more than $10,000,000.

Withholding Taxes

TriState Capital will have the right to require, prior to the payment of any amount pursuant to an award under the STI
Plan, payment by the participant of any federal, state, local or other taxes that may be required to be withheld or paid
in connection with such award. With respect to Stock-Based Awards, participants may be subject to further tax
withholding measures set forth in the Omnibus Plan.

Additional Provisions

No award under the STI Plan will be transferable other than by will, the laws of descent and distribution or pursuant to
beneficiary designation procedures approved by TriState Capital. Unless otherwise stipulated by the Committee with
respect to the award, if a participant’s employment with TriState Capital terminates for any reason other than death,
disability, retirement, resignation for good reason or termination by TriState Capital without cause before the date on
which an award becomes payable, the participant forfeits such award. Awards under the STI Plan will be subject to
the clawback policy or recapture policy, if any, adopted by TriState Capital from time to time.

Change in Control

The Committee may provide with respect to any award whether, and the extent to which, such award will be paid in
the event of a change in control of TriState Capital. Stock-Based Awards will be subject to certain provisions relating
to the change in control of TriState Capital set forth in the Omnibus Plan.

Amendment and Termination

The Board may amend, alter, suspend, discontinue or terminate the STI Plan at its discretion, subject to the approval
of shareholders of TriState Capital required by applicable law, rule or regulation, including Section 162(m) of the
Code. Unless terminated earlier by the Board, the STI Plan will automatically terminate on December 31, 2018.

Federal Tax Consequences
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The following is a summary of the principal United States federal income tax consequences applicable to STI Plan
participants and TriState Capital and is based upon an interpretation of current federal tax laws and regulations and
may be inapplicable if such laws and regulations are modified. This summary is not intended to be exhaustive or
constitute tax advice and does not describe state, local or foreign tax consequences. To the extent any awards under
the STI Plan are subject to Section 409A of the Code, the following description assumes that such awards will be
designed to conform to the requirements of Section 409A of the Code and the regulations promulgated thereunder (or
an exception thereto). The STI Plan is not subject to the protective provisions of the Employee Retirement Income
Security Act of 1974 and is not qualified under Section 401(a) of the Code.

For a summary of the federal tax laws that pertain to any portion of an STI Plan award that is a stock-based award
paid under and subject to the Omnibus Plan, see the discussion under “Federal Tax Consequences” in Proposal 3.

Limitations on TriState Capital’s Deductions; Consequences of Change in Control. Participants will recognize
compensation taxable as ordinary income upon receipt of cash awards pursuant to the STI Plan, and TriState Capital
will generally be entitled to a tax deduction in an amount equal to the compensation income recognized by the
participant. With certain exceptions, Section 162(m) of the Code limits TriState Capital’s deduction for compensation
in excess of $1,000,000 paid to certain covered employees (generally our Chief
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Executive Officer and three other highest-paid executive officers). Compensation paid to covered employees is not
subject to the deduction limitation if it is considered “qualified performance-based compensation” within the meaning of
Section 162(m) of the Code. We generally intend for stock options, stock appreciation rights and performance awards
(intended to be treated as qualified performance-based compensation as defined in the Code) granted to covered
employees under the Omnibus Plan to satisfy the requirements of qualified performance-based compensation and
therefore expect to be entitled to a deduction with respect to such awards. In addition, if a change in control of

TriState Capital causes awards under the STI Plan or Omnibus Plan to accelerate vesting or is deemed to result in the
attainment of performance goals, participants could, in some cases, be considered to have received “excess parachute
payments,” which could subject grantees to a 20% excise tax on the excess parachute payments and could result in a
disallowance of our deductions under Section 280G of the Code.

Internal Revenue Code Section 409A. Awards under the STI Plan may, in certain instances, result in the deferral of
compensation that is subject to the requirements of Section 409A of the Code. Generally, to the extent that these
awards fail to meet certain requirements under Section 409A, the regulations issued thereunder or an exception
thereto, the award recipient will be subject to immediate taxation, interest and tax penalties in the year the award
vests. It is our intent that awards under the STI Plan will be structured and administered in a manner that complies
with the requirements of Section 409A of the Code.

The Board of Directors Recommends a Vote “FOR” the Adoption of the Short-Term Incentive Plan and Performance
Goal Ceriteria.

BOARD AND COMMITTEE MATTERS

General

Our board of directors is composed of 12 members and is divided into four classes of directors, serving staggered
four-year terms. There is currently one vacancy on the Board (and the Board of TriState Capital Bank).

Approximately one-fourth of our board of directors is elected by the shareholders at each annual shareholders’ meeting
for a term of four years, and the elected directors hold office until their successors are duly elected and qualified or
until their earlier death, resignation or removal.

The board of directors of TriState Capital Bank also consists of 12 members, all of whom are members of our board of
directors and elected by TriState Capital as sole shareholder.

In connection with the original investment of Lovell Minnick in preferred stock of TriState Capital, which was
converted into common stock as part of our initial public offering, James E. Minnick as the designee of the funds
became one of our directors and a director of TriState Capital Bank in August 2012. In addition, the Lovell Minnick
funds are entitled to one nonvoting observer to our board of directors and to the board of directors of TriState Capital
Bank. Under our agreements with the Lovell Minnick funds, as modified in connection with our initial public offering,
we agreed that, for so long as the Lovell Minnick funds collectively own more than 4.9% of our outstanding common
stock, when Mr. Minnick's term as a director ends we will cause one nominee of the Lovell Minnick funds to be
nominated for election to our board of directors.

The following table sets forth certain information regarding our directors and executive officers as of April 1, 2014:

Name Ace Position with TriState Position with Director Director Until /
& Capital Holdings, Inc. TriState Capital Bank Since  Class

Helen Hanna Casey 65 Director Director 2006 12316 / Class

E.H. (Gene) Dewhurst67 Director Director 2006 12315 / Class
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James J. Dolan
James F. Getz
James H. Graves
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Mark L. Sullivan
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v
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27



Edgar Filing: TriState Capital Holdings, Inc. - Form DEF 14A

Table of Contents

There is currently one vacancy on our Board in Class IV as the result of the resignation on March 4, 2014, of Michael
J. Farrell, who also served as the chairperson of our Audit Committee. Our Nominating and Corporate Governance
Committee and board are working to fill that directorship with a person who, among his or her qualifications, is
qualified to be an audit committee financial expert under the applicable rules of the SEC and NASDAQ.

Board of Directors and Executive Officers

A brief description of the background of each of our directors and executive officers is set forth below. All of our
executive officers also serve as directors for TriState Capital and TriState Capital Bank. No director or executive
officer has any family relationship, as defined in Item 401 of Regulation S-K, with any other director or executive
officer.

Helen Hanna Casey. Since 1991 Ms. Casey has served as president and a director of Hanna Holdings, Inc., a
multi-state residential and commercial real estate business. She also serves as a director of West Penn Multi-List, Inc.
(regional real estate listing service), Strategic Investment Fund (regional real estate development enterprise),
Allegheny Conference on Community Development (civic and economic development enterprise) and chairwoman of
Greater Pittsburgh Chamber of Commerce. A graduate of Georgian Court University, Ms. Casey holds the
professional designations of GRI (Graduate Realtors Institute) and CRB (Certified Residential Broker). Ms. Casey’s
real estate industry experience as well as her business and civic leadership roles and experience qualify her to serve on
our board of directors.

E.H. (Gene) Dewhurst. Since 1992 Mr. Dewhurst has served as vice president-finance and treasurer, and since 1998 as
a director, of Falcon Seaboard, Houston, TX, a diversified group of affiliated companies with interests in industries
including energy production, services, and investments. Mr. Dewhurst has also been actively involved in the banking
industry, spending twenty years working as a corporate lender; subsequent to that time, he served on bank boards,
prior to joining TriState Capital Bank’s board. He also was, from 2003 to 2009, a director of the United Fuel & Energy
Corporation, a publicly-traded distributor of gasoline, diesel and lubricant products that was acquired by Southern
Counties Oil Co. in 2009. He is actively involved in civic and religious organizations, including the Houston
Symphony. A graduate of the University of Texas and the Southwestern Graduate School of Banking at Southern
Methodist University, Mr. Dewhurst’s experience in business and banking qualifies him to serve on our board of
directors.

James J. Dolan. Since 1998 Mr. Dolan has served as managing partner of Voyager Group L.P., and is managing
member of Voyager Holdings II, LLC, a diversified company that invests in and operates businesses in the
technology, financial service, aviation and natural resource industries. Mr. Dolan also serves as chairman of Ascent
Data, a company he founded in 2009 that provides cloud computing solutions and data center services to middle
market companies and law firms. Mr. Dolan’s prior financial services industry experience includes tenure as a senior
officer of Federated Investors, Inc., President and Chief Executive Officer of Federated Services Company, Chairman
and CEO of Liberty Bank and Trust Company, and current service as a director of asset management company
PlanMember Services Corp. A graduate of Villanova University and Duquesne University School of Law, Mr.
Dolan’s experience listed above qualifies him to serve on our board of directors.

James F. Getz. Mr. Getz has served as the Chairman of the Board and Chief Executive Officer of TriState Capital and
TriState Capital Bank since they commenced business operations in 2007. He has spent his entire career in the
financial services industry, having held multiple senior positions with Federated Investors, Inc., including as a director
of that company and as President of Federated Securities Corp. and President and Director of Federated Bank & Trust
Company. A graduate of King’s College, Mr. Getz holds a masters degree from Villanova University. Mr. Getz’s
experience, as well as his long-standing business and banking relationships within our primary markets, qualify him to
serve on our board of directors.
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James H. Graves. Since 2001 Mr. Graves has served as managing director and partner of Erwin, Graves & Associates,
LP, a Dallas, Texas financial services management consulting firm, and he currently serves as a director of Cash
America International, Inc., Hallmark Financial Services, Inc. and BankCap Partners, LP. Prior financial services
experience of Mr. Graves includes being Chief Operating Officer of J.C. Bradford & Company, a regional investment
banking firm, and Dean Witter Reynolds, Inc., a national investment banking company, as well as commercial lending
experience at Citibank. A graduate of Trinity College, Mr. Graves’ experience as an executive officer and director of
financial services companies and other businesses qualifies him to serve on our board of directors.

James E. Minnick. Mr. Minnick has served as president and as a member of the board of managers of Lovell Minnick
Partners LLC, a Philadelphia, Pennsylvania private equity firm, since 1999. Before forming that firm, Mr. Minnick
was President and CEO of Morgan Grenfell Capital Management, an indirect subsidiary of Deutsche Bank, and an
officer of SEI Investments and A.G. Becker Company. A graduate of the University of Denver, Mr. Minnick holds
directorships with Kanaly Holdings LLC and its subsidiary Kanaly Trust LTA, a Houston, Texas trust company, and
Venis Holdings, Inc., of New York City. Mr. Minnick is also actively involved with Children’s Hospital of
Philadelphia and The Episcopal Academy. Mr. Minnick’s career-long activities supporting growth and development of
commercial, financial and charitable enterprises qualify him to serve on our board of directors.

A. William Schenck III. Since 2007 Mr. Schenck has served, first as President and then, starting in 2013, as the Vice
Chairman, of TriState Capital and TriState Capital Bank. Mr. Schenck’s prior experience includes service as Secretary,
Pennsylvania Department of Banking,
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Chairman and CEO, Fleet Mortgage Group, Vice Chairman, Great Western Financial Corporation, and multiple
executive and managerial roles at PNC Bank. Mr. Schenck has also played an active role in numerous civic and
economic development enterprises, including the Allegheny Conference on Community Development, the
Pennsylvania Economy League, the Pennsylvania Housing Finance Agency and a number of boards and agencies of
Pennsylvania state government. A graduate of the University of Virginia, Mr. Schenck’s career in banking, business,
community and government service qualify him to serve on our board of directors.

Richard B. Seidel. Since 1997 Mr. Seidel has served as the Chairman of Girard Partners, Ltd., a registered investment
advisory firm. In addition, since March 2009 he has served as the Chairman of Girard Capital, LLC a registered
broker-dealer and he serves on the board of directors of Wilmington Funds, a mutual fund affiliate of M&T Bank. Mr.
Seidel’s other financial services industry experience includes development of a proprietary mutual fund for a bank and
multiple legal and banking roles with Girard Bank, N.A. A graduate of Georgetown University and St. John’s
University School of Law, Mr. Seidel's experience in banking and investment management qualify him to serve on our
board of directors.

Mark L. Sullivan. Mr. Sullivan has served as the Vice Chairman and Chief Financial Officer of TriState Capital and
TriState Capital Bank since they commenced business operations in 2007. As a certified public accountant, Mr.
Sullivan was a partner of Ernst & Young and Price Waterhouse for more than 20 years. For those firms, he had client
responsibility involving banking and business enterprises such as M&T Bank, Ford, Dow Chemical and H.J. Heinz. A
graduate of Providence College and Babson College (M.B.A.), Mr. Sullivan is qualified by reason of his accounting
and finance experience to serve as a director of our company.

John B. Yasinsky. Mr. Yasinsky is the retired chairman and chief executive officer of OMNOVA Solutions Inc.,
Fairlawn, Ohio, a specialty chemicals, and building products company, and he is currently a director of A. Schulman,
Inc. Akron, Ohio, and CMS Energy Corp., Jackson, Michigan. Prior to joining OMNOVA he served as the chairman
and CEO of GenCorp., Fairlawn, Ohio, as well as Group President, Westinghouse Electric Company. Mr. Yasinsky is
a graduate of Wheeling Jesuit University, the University of Pittsburgh (M.S.) and Carnegie-Mellon University
(Ph.D.). His business and management experience qualify him to serve on our board of directors.

Richard A. Zappala. Mr. Zappala is the former principal and chairman of The First City Company, Pittsburgh,
Pennsylvania, a real estate development and management firm, and he continues to serve as a member of its board of
directors. A graduate of the University of Notre Dame and Duquesne University School of Law, Mr. Zappala has
lengthy experience with the development and management of commercial real estate which qualifies him to serve on
our board of directors.

Corporate Governance Principles and Board Matters

We are committed to having sound corporate governance principles, which are essential to running our business
efficiently and maintaining our integrity in the marketplace. Our board of directors has adopted Corporate Governance
Guidelines that set forth the framework within which our board of directors, assisted by its committees, directs the
affairs of our organization. The Corporate Governance Guidelines address, among other things, the composition and
functions of our board of directors, director independence, compensation of directors, management succession and
review, board committees and selection of new directors. In addition, our board of directors has adopted Codes of
Business Conduct and Ethics that apply to all of our directors, officers and employees, including our Chief Executive
Officer and Chief Financial Officer. Our Corporate Governance Guidelines, as well our Codes of Business Conduct
and Ethics, are available on our website at http://www.tscbank.com/governance. We expect that any amendments to
our Codes of Business Conduct and Ethics, or any waivers of their requirements, will be disclosed on our website, as
well as any other means required by NASDAQ rules.
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Director qualifications. We believe that our directors should have the highest professional and personal ethics and
values, consistent with our longstanding values and standards. They should have broad experience at the
policy-making level in business, government or banking. They should be committed to enhancing shareholder value
and should have sufficient time to carry out their duties and to provide insight and practical wisdom based on
experience. Their service on boards of other companies should be limited to a number that permits them, given their
individual circumstances, to perform responsibly all director duties. Each director must represent the interests of all
shareholders. When considering potential director candidates, our board of directors also considers the candidate’s
character, judgment, diversity, age, skills, including financial literacy, and experience in the context of our needs and
those of the board of directors.

We have no formal policy regarding the diversity of our board of directors. Our Nominating and Corporate
Governance Committee and board of directors may therefore consider a broad range of factors relating to the
qualifications and background of nominees, which may include personal characteristics. Our Nominating and
Corporate Governance Committee’s and our board’s priority in selecting board members is identification of persons
each of whom will further the interests of our shareholders through his or her established record of professional
accomplishment, the ability to contribute positively to the collaborative culture among board members and
professional and personal experiences and expertise relevant to our growth strategy. Our Nominating and Corporate
Governance Committee implements this goal as part of its nomination process and assesses its implementation during
both the nomination process and as part of the committee’s self-assessment process.

Director independence. Under the rules of NASDAQ, independent directors must comprise a majority of our board of
directors. The rules of NASDAQ, as well as those of the SEC, also impose several other requirements with respect to

the independence of our directors.
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Our board of directors has evaluated the independence of its members based upon the rules of NASDAQ and the SEC,
including as applicable those regarding members of particular committees of our board on which they serve. Applying
these standards, our board of directors has affirmatively determined that each of our current directors is an
independent director, with the exception of James F. Getz, our Chairman, Chief Executive Officer and President, A.
William Schenck III, our Vice Chairman and Mark L. Sullivan, our Vice Chairman and Chief Financial Officer, and
that Michael J. Farrell, who served as a director and chairperson of our Audit Committee until his resignation on
March 4, 2014, was an independent director. Messrs. Getz, Schenck and Sullivan are also employees of TriState
Capital Bank. For additional information, see “Certain Relationships and Related Party Transactions.”

Leadership structure. Our board of directors does not have a policy regarding the separation of the roles of Chief
Executive Officer and Chairman of the board of directors because our board of directors believes that it is in the best
interests of our organization to make that determination from time to time based on the position and direction of our
organization and the membership of our board of directors. Our board of directors has determined that having our
Chief Executive Officer serve as Chairman of the board of directors is in the best interests of our shareholders at this
time. This structure makes best use of the Chief Executive Officer’s extensive knowledge of our organization and the
banking and investment management industries. Our board of directors views this arrangement as also providing an
efficient nexus between our organization and the board of directors, enabling our board of directors to obtain
information pertaining to operational matters expeditiously and enabling our Chairman to bring areas of concern
before our board of directors in a timely manner. Because the positions of President, Chief Executive Officer and
Chairman are held by the same person, our board of directors has designated Helen Hanna Casey as Lead Independent
Director. The Lead Independent Director coordinates the activities of the other non-employee directors. The Lead
Independent Director’s responsibilities include presiding at executive sessions of the Board, and other responsibilities
that may be assigned by the non-employee directors.

Compensation committee interlocks and insider participation. None of our independent directors, including those who
are members of our Compensation Committee, is an officer or employee of TriState Capital or TriState Capital Bank.
In addition, 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 any entity that has one or more executive
officers serving as one of our directors or on our Compensation Committee.

Board Committees

Our board of directors has established standing committees in connection with the discharge of its responsibilities.
These committees include the Audit Committee, the Compensation Committee, the Nominating and Corporate
Governance Committee and the Risk Committee. Our board of directors also may establish such other committees as
it deems appropriate, in accordance with applicable law and regulations and our corporate governance documents.

Audit Committee. The Audit Committee assists our board of directors in fulfilling its responsibilities for general
oversight of the integrity of our financial statements, compliance with legal and regulatory requirements, the
independent auditors’ qualifications and independence, and the performance of our internal audit function and that of
our independent auditors. Among other things, the Audit Committee annually reviews the Audit Committee charter
and the committee’s performance; appoints, evaluates and determines the compensation of our independent auditors;
reviews and approves the scope of the annual audit, the audit fee and the financial statements; reviews disclosure
controls and procedures, internal controls, internal audit function, and corporate policies with respect to financial
information; and oversees investigations into complaints concerning financial matters, if any.

The Audit Committee works closely with our management as well as our independent auditors. The Audit Committee

has the authority to obtain advice and assistance from, and receive appropriate funding to engage, outside legal,
accounting or other advisors as the Audit Committee deems necessary to carry out its duties.
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During 2013, the members of the Audit Committee were Messrs. Dewhurst, Farrell, Graves and Seidel, each of whom
satisfy the applicable independence and other requirements of the SEC and NASDAQ for Audit Committees. Mr.
Farrell was the chairperson of our Audit Committee, and served as our “audit committee financial expert,” as required
under the applicable rules of the SEC and NASDAQ. On March 4, 2014, Mr. Farrell resigned and Mr. Seidel was
appointed interim chairperson of our Audit Committee. There were no other changes to our Audit Committee
members from what was noted above.

The Audit Committee has adopted a written charter that, among other things, specifies the scope of its rights and
responsibilities. The charter of the Audit Committee is available on our website at
http://www .tscbank.com/governance.

Compensation Committee. The Compensation Committee is responsible for discharging the board’s responsibilities
relating to compensation of the executives and directors. Among other things, the Compensation Committee evaluates
human resources and compensation strategies; reviews and approves objectives relevant to executive officer
compensation; evaluates performance and determines the compensation of our executive officers in accordance with
those objectives; approves any changes to non-equity based benefit plans involving a material financial commitment;
recommends to the board of directors compensation for directors; and evaluates performance in relation to the
Compensation Committee charter.
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The members of the Compensation Committee are Helen Hanna Casey and Messrs. Dolan, Minnick, Yasinsky and
Zappala, each of whom qualifies as an “independent director” as defined under the applicable rules and regulations of
the SEC and NASDAQ, including those applicable to compensation committee members, a “non-employee” director
under Rule 16b-3 of the Exchange Act and an “outside” director under Section 162(m) of the Internal Revenue Code.
James Dolan is the chairperson of our Compensation Committee.

The Compensation Committee has adopted a written charter that, among other things, specifies the scope of its rights
and responsibilities. The charter of the Compensation Committee is available on our website at
http://www .tscbank.com/governance.

Nominating and Corporate Governance Committee. The Nominating and Corporate Governance Committee is
responsible for discharging the board’s responsibilities relating to the corporate governance of our organization.
Among other things, the Nominating and Corporate Governance Committee identifies individuals qualified to be
directors consistent with the criteria approved by the board of directors and recommends director nominees to the full
board of directors; ensures that the Audit and Compensation Committees have the benefit of qualified “independent
directors”’; oversees management continuity planning; leads the board of directors in its annual performance review;
and monitors our corporate governance principles and practices.

The members of the Nominating and Corporate Governance Committee are Helen Hanna Casey and Messrs. Minnick,
Seidel, Yasinsky and Zappala, each of whom qualifies as an “independent” director as defined under the applicable rules
and regulations of the SEC and NASDAQ. Mr. Yasinsky is the chairperson of our Nominating and Corporate
Governance Committee.

The Nominating and Corporate Governance Committee has adopted a written charter that among other things
specifies the scope of its rights and responsibilities. The charter of the Nominating and Corporate Governance
Committee is available on our website at http://www.tscbank.com/governance.

Risk Committee. The Risk Committee is responsible for overseeing our enterprise-wide risk management framework.
Among other things, the Risk Committee enhances the Board’s oversight and understanding of enterprise-wide risk
management activities and effectiveness and serves as a point of contact between our board of directors and our
management-level Committees; monitors and reviews with management our risk tolerance and major risk exposures,
including risk concentrations and correlations; reviews our enterprise risk management framework, including the
policies and strategies employed by our management to identify, manage and monitor risks associated with our
business objectives; and appoints, evaluates and determines the compensation for our internal auditors on
non-financial reporting matters.

During 2013, the members of the Risk Committee were Messrs. Dewhurst, Dolan, Farrell and Graves. Mr. Dewhurst
is the chairperson of our Risk Committee. Mr. Farrell resigned on March 4, 2014, and there were no other changes to
the Risk Committee.

The Risk Committee has adopted a written charter that among other things, specifies the scope of its rights and
responsibilities. The charter of the Risk Committee is available on our website at
http://www .tscbank.com/governance.

Board and Committee Meetings

During 2013, the board of directors held twelve (12) regular full board meetings and one (1) special board meetings,
with the following number of meetings held by the committees of the board of directors that existed during 2013:
Audit, Ten (10); Compensation, Seven (7); Risk, Ten (10), and Nominating and Corporate Governance, Four (4). In
2013 each director participated in at least 75% of the meetings of the boards of director and the committees of the
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board on which the director served.

Report of the Audit Committee

The Audit Committee has reviewed and discussed with the Company’s management and the Company’s independent
registered public accounting firm the audited financial statements of the Company contained in the Company’s Annual
Report on Form 10-K for the year ended December 31, 2013.

In addition, the Audit Committee received the written disclosures and the letter from the independent registered public
accounting firm required by applicable requirements of the Public Company Accounting Oversight Board regarding
the independent registered certified public accountant communications with the Audit Committee concerning
independence, and discussed with the independent registered public accounting firm its independence from the
Company and its management. The Audit Committee also considered whether the provision of non-audit services to
the Company is compatible with maintaining the firm’s independence. The Audit Committee has concluded that the
independent registered public accounting firm is independent from the Company and its management.

The Audit Committee discussed with the Company’s intern