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Statement of Purpose 

Each of the respective Boards of Directors (individually, a “Board,” and collectively, 

the “Boards”) of Sierra Bancorp and its wholly-owned subsidiary, Bank of the Sierra 

(“Bank”) (jointly, the “Company”) has established a Compensation, Nominating, 

and Governance Committee (“CNG”) (individually, a “Committee,” and 

collectively, the “Committees”) in fulfilling their oversight responsibilities. The 

Committees are constituted through the delegation of each Board’s authority under 

its bylaws and this Charter. The Committees may meet jointly to address matters 

affecting the Company and may meet separately, as needed, to address matters 

unique to one entity or where the interests of Sierra Bancorp and the Bank may 

differ. 
 

The Committees are responsible for oversight of two key areas. 

• Executive and director compensation, including approval of compensation 

and benefit plans, in compliance with applicable laws and listing 

requirements. 

• Board governance and effectiveness, including director nominations, Board 

and Committee evaluations, governance policies, and Nasdaq charter 

certification. 

 

Membership 

The Committees shall each be comprised of three or more directors of the Company, 

each of whom shall (i) meet the independence requirements of Nasdaq (Rule 5600 

and following) and (ii) qualify as “non-employee directors” as defined in Section 16 

of the Securities Exchange Act of 1934 (the “Exchange Act”). In determining a 

director’s independence, the Boards shall consider all relevant factors, including the 

director’s compensation from the Company and any affiliations with the Company 

or its subsidiaries that could affect the director’s independence from Management.  

 

Meetings 

The Committees shall meet at least three times annually, or more frequently as 

circumstances require. Meetings may be held in person, virtually, or by 
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teleconference. The Committees may meet in executive session without members of 

management in attendance as often as it deems appropriate. 
 

A quorum is required for proper governance, participation, and oversight of each 

Committee’s actions. A quorum will be established when the Chair of a Committee, 

or their delegate, and a majority of the members of a Committee are present.  

 

Authority and Governance 

The Committees have all authority necessary to fulfill its oversight responsibilities. 

Responsibilities include, but are not limited to, the following:  
 

• Review the adequacy of this Charter annually and recommend changes to the 

Boards for approval.  

• Maintain minutes of meetings and periodically report to the Boards on 

significant matters, as appropriate.  

• Retain and/or terminate any consultants to be used to assist in the evaluation 

of the CEO, other executive officers, and director compensation, including the 

sole authority to approve the consultant’s fees and other retention terms. The 

Committee shall also have authority to obtain advice and assistance from 

internal or outside legal, accounting, or other advisors as it deems necessary 

to carry out its duties (collectively, “Advisors”). To the extent required by 

Nasdaq rules, the Committee may select or receive advice from an Advisor 

only after taking into consideration the factors set forth in the Nasdaq rules 

(including those set forth below). Fees for any Advisor will be borne by the 

Company. Specifically, the Committee may only select an Advisor after 

taking into consideration the following factors (and any further or revised 

factors adopted by Nasdaq for such purposes) that may affect an Advisor’s 

independence to the Committee: 

o The provision of other services to the Company by the company or firm 

(“Advisor’s Employer”) that employs the specific Advisor the 

Committee is considering; 

o The amount of fees received from the Company by the Advisor or 

Advisor’s Employer, as a percentage of the total revenue of the Advisor 

or the Advisor’s Employer, as the case may be; 

o The policies and procedures of the Advisor or Advisor’s Employer that 

are designed to prevent conflicts of interest; 

o Any business or personal relationship of the Advisor with a member of 

the Committee; 
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o Any stock of the Company owned by the Advisor; and 

o Any business or personal relationship of the Advisor with an executive 

office of the Company. 

 

Compensation Responsibilities  

• Develop and oversee a compensation philosophy aligned with the Company’s 

long-term strategic plan, including approval of incentive and equity-based 

compensation plans in which directors, the CEO, and other executive officers 

of the Company and its subsidiaries may participate, and recommend 

shareholder approval, as necessary.  

• Approve, modify, or cancel stock options, restricted stock awards, and other 

equity awards for the Company’s “Named Executive Officers” (as defined in 

SEC Regulations) under shareholder-approved equity compensation plans, 

and establish such terms, conditions, restrictions, and limitations as the 

Committee deems appropriate, unless the Board, in its discretion, should 

decide to take such actions instead of the Committee with respect to any such 

awards.  

• Annually evaluate the Chief Executive Officer’s (“CEO”) performance 

relative to their goals and objectives and approve their compensation. The 

CEO shall not be present during related deliberations or voting. 

• Annually review and approve executive officer performance evaluations and 

compensation arrangements, including base salary, bonus arrangements, long-

term incentives, supplemental benefits, and compensation recovery 

(clawback) matters, ensuring compliance with applicable Nasdaq Rules and 

other laws and regulations, including Section 16 of the Exchange Act. 

• Monitor compensation trends and industry practices, solicit independent 

advice where appropriate, and oversee executive compensation plans to attract 

and retain high-quality executives. This includes establishing appropriate peer 

groups to inform compensation, benefits, and equity compensation decisions.  

• Review and recommend to the Board matters relating to the selection, 

retention, succession, and termination of the CEO, including employment and 

compensation arrangements for any newly appointed CEO. 

• Review and approve any employment, salary continuation agreements, or 

other contractual arrangements with any Board-approved executive officers, 

including any significant amendments. 
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• Annually review and recommend non-employee director compensation to the 

Board. No Committee member may determine their own compensation, 

except under a uniform director compensation program. 

• Prepare and approve the required Compensation Committee report, the 

compensation discussion and analysis, or any comparable successor sections, 

to be included in the annual proxy statement to shareholders and review the 

summary and other compensation-related tables, “say on pay” provisions, if 

any, and other compensation disclosures in the proxy statement.  

 

Nominating and Governance Responsibilities (Note: In this section all 

responsibilities listed and references to “Board” apply solely to the Sierra Bancorp 

Board of Directors.) 

• Determine the skills, experience, and attributes desired for Board members 

and annually review and update the director qualification criteria set forth in 

Appendix A. 

• Identify, evaluate, and recommend director candidates whose skills, 

experience, and attributes align with the Bank’s needs and the qualification 

criteria in Appendix A, with the goal of maintaining a qualified, diverse, and 

effective Board, and conduct appropriate due diligence on prospective 

nominees.  

• Annually evaluate the size and composition of the Board and each Committee 

in light of the operating requirements of the Company and existing corporate 

governance trends, including consideration of appropriate areas of expertise 

to be represented on the Board and each Committee, and report its findings 

and any recommendations to the Board. 

• Recommend the slate of nominees for election at the Company’s annual 

meeting of shareholders. Evaluate the incumbent directors whose terms expire 

at the upcoming meeting, determine whether those individuals satisfy the 

qualification criteria for continued membership on the Board, and determine 

whether to recommend such incumbent directors to serve for an additional 

term. In accordance with SEC requirements, the Committee shall discuss and 

consider each such individual's specific experience, qualifications, attributes 

or skills, including particular areas of expertise or other relevant 

qualifications, which indicate the individual should serve as a director, in light 

of the Company's business and structure; and shall cause appropriate 

disclosure concerning such matters to be made in the Company’s annual proxy 

statement. 
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• Consider bona fide candidates recommended by shareholders for nomination 

for election to the Board in accordance with Appendix B. The Committee will 

consider such candidates in accordance with the policies set forth in Appendix 

C. 

• Retain and compensate third-party search firms, as necessary, to assist in 

identifying or evaluating potential nominees to the Board. 

• Assess the effectiveness of the Board in meeting its responsibilities, and of 

the relationship between the Board and management. Report annually to the 

Board with an assessment of the Board’s performance and the performance of 

the Board Committees, including the CNG Committee, to be discussed with 

the full Board following the end of each fiscal year. 

• Oversee director orientation and continuing education program. 

• Annually review and assess the adequacy of the Company’s Corporate 

Governance Guidelines. 

• Annually review and assess the adequacy of the Company’s Code of Ethics 

and Conduct. In addition, the Committee shall review all reports of suspicious 

or illegal activity, or of suspected violations of the Code not involving audit 

or accounting-related matters, submitted by the Director of Human Resources, 

and shall take any actions as may be necessary and appropriate after reviewing 

such reports. 

• Review and maintain oversight of matters relating to the independence of 

Board and Committee members, in light of the independence standards of the 

Sarbanes-Oxley Act of 2002 and the rules of Nasdaq. 

• Periodically review, with the Chairman of the Board and the CEO, Company 

succession plans for positions held by executive officers, directors, and the 

Chairman, and make recommendations, as appropriate. 
 

Allocation of Resources 

The Committees shall have the authority to select, retain, terminate, and approve the 

fees and other retention of special or independent counsel, accountants or other 

experts, consultants, and advisors, as deemed necessary or appropriate.  

The Company will allocate the resources and appropriate funding needed to ensure 

compliance with the Board CNG Charter. 
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Appendix A 

SIERRA BANCORP 

Policy Regarding Qualifications of Directors 

The Board of Directors (the “Board”) and CNG (the “Committee”) of Sierra Bancorp 

(the “Company”) believe that members of the Board should possess certain basic 

personal and professional qualities in order to properly discharge their fiduciary 

duties to shareholders, provide effective oversight of the management of the 

Company, and monitor the Company’s adherence to principles of sound corporate 

governance. It is therefore the policy of the Board and the Committee that all persons 

nominated to serve as directors of the Company should possess as many as possible 

of the following attributes: 

Integrity and Ethical Values. Candidates should possess the highest personal and 

professional standards of integrity and ethical values. 

Experience. Candidates should have substantial experience, which is of particular 

relevance to the Company, and should serve or have served as chief executive officer 

or in another position of active leadership with a business or professional interest 

located within one or more of the market areas served by the Company. 

Reputation. Candidates should have an excellent personal and professional 

reputation in and commitment to one or more communities in which the Company 

does business. 

Knowledge of Company Affairs. Candidates should be knowledgeable about the 

business activities and market areas in which the Company does business. 

Business Understanding. Candidates should have a general appreciation regarding 

major issues facing public companies of a size and operational scope similar to the 

Company. These include: 

• contemporary governance concerns; 

• regulatory obligations of a public issuer; 

• strategic business planning; 

• competition in a global economy; and 

• basic concepts of corporate accounting and finance. 

Time Commitment and Availability. Candidates should have the ability and 

willingness to devote sufficient time to the affairs of the Company. It is expected 

that each candidate will be able to arrange their business and professional 
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commitments, including service on the boards of other companies and organizations, 

so that they are available to attend the meetings of the Company’s Board and any 

committees on which they serve, as well as the Company’ s annual meeting of 

shareholders. 

Financial Commitment. Candidates should have a meaningful financial stake in 

the Company to ensure that every director’s interests are aligned with those of the 

shareholders. 

Geographic Representation. Candidates should live or work within 25 miles of an 

existing or proposed office of the Company’s banking subsidiary, Bank of the Sierra. 

Inquisitiveness and Constructive Approach. Candidates should have an inquiring 

mind, a willingness to ask hard questions, and the ability to work constructively with 

others. 

Independent Thinking. Candidates should have the ability and desire to exercise 

independent thinking when considering matters brought before the Board and not be 

unduly influenced by the opinions of others. 

Absence of Conflicts of Interests. Candidates should have no conflict of interest 

that would interfere with his or her performance as a director. 

Fair and Equal Representation. Candidates should have the capacity and desire to 

represent the best interests of the shareholders as a whole and should not serve for 

the purpose of favoring or advancing the interests of any specific interest group or 

other constituency. 

Compliance with Certain Nasdaq Requirements. In recommending candidates to 

the Board for nomination as directors, the Committee will also assure that: 

• at least a majority of the directors to be serving at any time on the Board are 

independent, as defined under the rules of Nasdaq; and 

• at least three of the directors satisfy the financial literacy requirements 

required for service on the Audit Committee under the rules of Nasdaq. 

Additional Considerations. In considering the desirability of any particular 

candidate as a potential director, the Committee shall also consider the contributions 

that a candidate can be expected to make to the collective functioning of the Board 

based upon the totality of the candidate’s credentials, experience and expertise, the 

composition of the Board at the time, and other relevant circumstances, including 

the fit of the individual's skills and personality with those of other directors and 
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potential directors in building a board that is effective, collegial and responsive to 

the needs of the Company. 

While the Board and the Committee believe that every director should possess as 

many of the foregoing attributes as possible, the Committee has not recommended, 

and the Board has not established, any specific group of such attributes to be 

considered “minimum qualifications” for serving as a director. 

This Policy may be modified by the Board from time to time upon recommendation 

by the Committee. 
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Appendix B 

SIERRA BANCORP 

 

Procedures for Shareholders 

Submitting Nomination Recommendations 

 

The Board of Directors (the “Board”) of Sierra Bancorp (the “Company”), upon the 

recommendation of CNG (the “Committee”), has adopted the following procedures 

for shareholders to submit recommendations for nomination to the Board. These 

procedures may be modified by the Board from time to time upon recommendation 

by the Committee. These procedures are separate and apart from the Bylaw 

requirements for formal nominations of director candidates by a shareholder. 

Shareholders Entitled to Make Submissions. The Committee will accept for 

consideration submissions of recommendations for the nomination of directors from 

shareholders who meet the minimum percentage ownership requirements that the 

Board may establish from time to time upon the recommendation of the Committee. 

Submissions of such recommendations must comply with the requirements set forth 

below. Acceptance of a recommendation for consideration does not imply that the 

Committee will recommend the candidate to the Board for nomination. 

Manner and Address for Submission. All shareholder nominating 

recommendations must be in writing, addressed to the Committee in care of the 

Company’s corporate secretary at the Company’s principal offices. Submissions 

must be made by mail, courier or personal delivery. 

Consideration of Shareholder Recommendations. In considering any 

submissions by shareholders concerning candidates for service as directors, the 

Committee shall follow the same principles and apply the same qualification criteria 

as outlined in the Company’s Policy Regarding Qualifications of Directors which is 

included as Appendix A to the CNG Charter. The Committee shall also request of 

any potential nominee such information, including a completed Directors’ and 

Officers’ Questionnaire of the same type completed by each of the Company’s 

existing directors and executive officers each year in connection with the preparation 

of the Company’s proxy materials, as the Committee deems necessary to enable it 

to properly evaluate such person’s qualifications and to be aware of any information 

concerning such person which might require disclosure to shareholders pursuant to 

the SEC rules concerning proxy statements. 

Required Information Concerning the Proposed Nominee. Any recommendation 

must include the following information in the written recommendation: 
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• a statement supporting its view that the proposed nominee possesses the 

minimum qualifications prescribed by the Committee for nominees, and 

briefly describing the contributions that the nominee would be expected to 

make to the Board and to the governance of the Company; 

• the information required by Item 401 of Regulation S-K (generally providing 

for disclosure of the name, address, and business experience for the past five 

years of the proposed nominee, as well as information regarding certain types 

of legal proceedings within the past five years involving the nominee); 

• the information required by Item 403 of Regulation S-K (generally providing 

for disclosure regarding the proposed nominee’s ownership of securities of 

the Company); 

• the information required by Item 404 of Regulation S-K (generally providing 

for disclosure of transactions between the Company and the proposed 

nominee valued in excess of $120,000 and certain other types of business 

relationships with the Company); 

• information regarding any relationships between the candidate and any of the 

Company’s competitors, customers, suppliers, or other persons with special 

interests regarding the Company; 

• information regarding any relationship or understanding between the 

proposing shareholder and the candidate; and 

• a statement that the proposed candidate has agreed to furnish to the Company 

all information (including a completed Directors’ and Officers’ Questionnaire 

as described above) as the Company deems necessary to evaluate such 

candidate’s qualifications to serve as a director. 

Information Concerning the Recommending Shareholder. A recommendation 

must be accompanied by the following information concerning the recommending 

shareholder. If a recommendation is submitted by a group of two or more 

shareholders, this information must be submitted with respect to each shareholder in 

the group: 

• the name, address and telephone of the recommending shareholder; 

• the number of shares of the Company’s stock which are owned beneficially 

or of record by such shareholder and the time period for which such shares 

have been held; 

• if the recommending shareholder is not a shareholder of record, a statement 

from the record holder of the shares (usually a broker or bank) verifying the 
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holdings of the shareholder and a statement from the recommending 

shareholder of the length of time that the shares have been held; 

• alternatively, the shareholder may furnish a current Schedule 13D, Schedule 

13G, Form 3, Form 4 or Form 5 filed with the Securities and Exchange 

Commission reflecting the holdings of the shareholder, together with a 

statement of the length of time that the shares have been held; and 

• a statement from the shareholder as to whether the shareholder has a good 

faith intention to continue to hold the reported shares through the date of the 

Company’s next annual meeting of shareholders. 

Ability to Represent All Shareholders. The recommending shareholder must state 

whether, in the view of the shareholder, the nominee, if elected, would represent all 

shareholders and not serve for the purpose of advancing or favoring any particular 

shareholder or other constituency of the Company. 

Consent to be Interviewed by the Committee and, if Nominated and Elected, to 

Serve. The recommendation must be accompanied by the written consent of the 

proposed nominee to: (a) be considered by the Committee and interviewed if the 

Committee chooses to do so in its discretion, and (b) if nominated and elected, to 

serve as a director of the Company. The recommending shareholder must furnish the 

proposed nominee’s contact information for this purpose. 

Timing for Submissions Regarding Nominees for Election at Annual Meetings. 

A shareholder wishing to submit recommendations for director candidates for 

election at an annual meeting of shareholders must do so in writing by December 15 

of the previous calendar year. 

Nominations by Shareholders. The procedures for shareholders to nominate 

directors (as opposed to making recommendations pursuant to the above procedure) 

are set forth in the Company’s Bylaws, which provide in pertinent part as follows: 

“Nominations for election of members of the Board of Directors may 

be made by the Board of Directors or by any shareholder entitled to 

vote for the election of directors. Notice of intention to make any 

nominations by a shareholder shall be made in writing and shall be 

delivered or mailed to and received by the Secretary of the Corporation 

not less than one hundred twenty (120) calendar days in advance of the 

date corresponding to that on which the Corporation’s proxy statement 

was released to the shareholders in connection with the previous year’s 

annual meeting of shareholders; provided, however, that in the event 

that no annual meeting was held in the previous year or the date of the 
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annual meeting has been changed by more than thirty (30) days from 

the date contemplated at the time of the previous year’s proxy 

statement, notice by the shareholder must be received by the Secretary 

of the Corporation not later than the close of business on the later of (i) 

one hundred and twenty (120) days prior to such annual meeting; or (ii) 

ten (10) days after the date the notice of such meeting is sent to 

shareholders pursuant to Section 2.2(d) of these Bylaws… Such 

notification shall contain the following information to the extent known 

to the notifying shareholder: (a) the name and address of each proposed 

nominee; (b) the principal occupation of each proposed nominee; (c) 

the number of shares of voting stock of the Corporation owned by each 

proposed nominee; (d) the name and residence address of the notifying 

shareholder and the beneficial owner, if any, on whose behalf the 

nomination is made; and (e) the number of shares of voting stock of the 

Corporation owned beneficially and of record by the notifying 

shareholder and such beneficial owner.” 
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Appendix C 

SIERRA BANCORP 

Policy Concerning Consideration of 

Shareholder Recommendations for Director Candidates 

 

It is the policy of Sierra Bancorp (the “Company”) that the Compensation, 

Nominating, and Governance Committee (the “Committee”) of the Board of 

Directors (the “Board”) consider recommendations for the nomination of directors 

submitted by shareholders pursuant to the guidelines described below. 

Stock Ownership. In order for the recommendation of a shareholder to be 

considered under this Policy, the recommending shareholder or group of 

shareholders must have held at least 1% of the Company’s common stock for at least 

one year as of the date the recommendation was made. 

Limit on Number of Recommendations. For each annual meeting of shareholders, 

the Committee will accept for consideration only one recommendation from any 

shareholder or affiliated group of shareholders. An affiliated group of shareholders 

means shareholders constituting a group under Regulation 13D under the Securities 

Exchange Act of 1934, as amended. 

Qualification Requirements. The Committee will only consider recommendations 

of nominees who meet the standards set forth in the Company’s Policy Regarding 

Qualifications of Directors, which is included as Appendix A to the CNG Charter, 

including that a director should represent the interests of all shareholders and not 

serve for the purpose of favoring or advancing the interests of any specific interest 

group or other constituency. 

Procedural Requirements. The Committee will only consider those 

recommendations whose submission complies with the procedural requirements 

adopted by the Board upon the recommendation of the Committee, as set forth in the 

Company’s Procedures for Shareholders Submitting Nomination 

Recommendations, which is included as Appendix B to the CNG Charter. 

Manner of Consideration. All recommendations submitted by shareholders will be 

considered in the same manner and under the same process as any other 

recommendations submitted from other sources. 
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The Committee will select candidates to be recommended for nomination by the 

Board according to the above requirements and procedures. The Committee is under 

no obligation to recommend any candidate for nomination. 

This Policy may be revised or revoked by the Board upon the recommendation of 

the Committee at any time. 
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