
 
CHARTER OF THE COMPENSATION COMMITTEE 

OF THE BOARD OF DIRECTORS OF STOCK YARDS BANCORP, INC. 
 
ROLE 
 
The Compensation Committee’s role is to provide leadership by effectively and 
appropriately using compensation to tie each executive’s financial interest to that of 
shareholders in order to achieve Stock Yards Bancorp, Inc.’s (the “Company”) vision and 
goals and thereby maximize the return to shareholders. 
  
COMPOSITION AND TERM OF OFFICE 
 
The Board of Directors (the “Board”) will appoint from its members a Compensation 
Committee which will be composed of not less than three (3) non-employee Directors, 
each of whom meets NASDAQ, any applicable SEC, and Internal Revenue Code Section 
162(m) independence or "outsider" standards. In evaluating the independence of 
Directors who will serve on the Compensation Committee, the Board shall consider all 
factors specifically relevant to determining whether a Director has a relationship to the 
Company which is material to that Director's ability to be independent from management 
in connection with the duties of a Compensation Committee member. An evaluation of 
independence shall include, but not be limited to, a consideration of:   

 the source of compensation of such Director, including any consulting, advisory 
or other compensatory fee paid by the Company to such Director; and 
 

 whether such Director is affiliated with the Company, a subsidiary of the 
Company or an affiliate of a subsidiary of the Company. 

A Committee member who ceases to be independent due to a change in circumstances 
shall notify the Committee Chairman of those circumstances.  

The Chairman of the Committee will be nominated by the Nominating and Governance 
committee and elected by the Board. 

RESPONSIBILITIES 
 
The general responsibilities of the Committee are oversight of executive compensation 
for the Chief Executive Officer and the other Stock Yards Bank executives (the 
“Executives”), communications with the Board, and communications with shareholders 
through the annual report to shareholders and the proxy statement.  Specific 
responsibilities include: 
   
 1. Establish a total compensation philosophy and policy which fairly rewards 

the Executives for performance benefiting the shareholders and which 
effectively attracts and retains the executive resources necessary to 
successfully lead and manage the Company, including a policy to structure 
compensation to be exempt from the deduction limitation of Internal 
Revenue Code Section 162(m), where doing so is consistent with making 
compensation effective and competitive;   The Committee may delegate to 
the Chief Executive Officer its responsibilities as they relate to other 
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Executives, but the Committee retains the right to modify or reject 
compensation recommendations of the Chief Executive Officer; 

  
2. Periodically review the Company’s Director compensation practices in 

relation to other companies of comparable size within the industry, and 
report and recommend changes to the full Board (to which final decisions 
are reserved) based upon such review; 

 
3. Approve procedures for and evaluate the performance of the Chief 

Executive Officer and determine the details of his total compensation (in 
meetings in which the Chief Executive Officer is not present for the 
deliberations or vote); 

 
4. Determine the salaries, bonus and other compensation of the other named 

Executives, based on a review of and amendments to (as appropriate), the 
Chief Executive Officer’s recommendations; 

 
5. Approve and administer cash incentive compensation plans and deferred 

compensation plans for the Executives, including any modifications to 
such plans, and annually establish the performance objectives for the 
incentive plans; 

 
6. Approve and administer the Company’s equity plans; except that the full 

Board holds responsibility for awards to non-employee directors under the 
Company's stock incentive plans; 

 
7. Review and recommend for approval by the Board new compensation or 

benefit plans or material changes in existing plans, including any changes 
in the company stock fund in the Company’s retirement savings plan, and 
appoint the members of and monitor the performance of the committee(s) 
designated under such plan to perform the Company’s administrative and 
other duties thereunder. 

 
8. With the assistance of executive management, produce the Committee’s 

annual report to shareholders for inclusion in the Company’s annual report 
and proxy statement, showing the relationship of executive compensation 
to the Company’s performance; specifically review and discuss with 
executive management the Company’s disclosures under “Compensation 
Discussion and Analysis” (the “CD&A”), and based on such review and 
discussion, make a recommendation to the Board as to whether the CD&A 
should be included in the Company’s annual report and proxy statement; 

 
9. Review the Company’s executive management and the steps being taken 

to assure the succession of qualified officers at the Company; 
 

10. Review (or coordinate with other Board committees to review) and report 
to the Board about the balance between any credit, market, liquidity, 
operational, legal, compliance or reputational risk, and the effectiveness of 
rewards to employees arising from the Company’s incentive compensation 
policies and practices; 
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11. At the Company’s expense and in the Committee’s sole discretion, retain 
or obtain advice and assistance from internal and external legal, 
accounting, and other advisers or compensation consultants (collectively, 
“Compensation Advisers”) of the Committee's choosing to assist in the 
Committee’s duties, after first taking into consideration any factors 
affecting the independence of such Compensation Advisers as identified in 
the listing standards of any national securities exchange on which the 
Company’s securities are listed (Factors to be considered by the 
committee in this process as identified by NASDAQ include:  (i) the 
provision of other services to the Company by the person that employs the 
compensation consultant, legal counsel or other adviser;(ii) the amount of 
fees received from the Company by the person that employs the 
compensation consultant, legal counsel or other adviser, as a percentage of 
the total revenue of the person that employs the compensation consultant, 
legal counsel or other adviser;(iii) the policies and procedures of the 
person that employs the compensation consultant, legal counsel or other 
adviser that are designed to prevent conflicts of interest;(iv) any business 
or personal relationship of the compensation consultant, legal counsel or 
other adviser with a member of the compensation committee;(v) any stock 
of the Company owned by the compensation consultant, legal counsel or 
other adviser; and(vi) any business or personal relationship of the 
compensation consultant, legal counsel, other adviser or the person 
employing the adviser with an Executive Officer of the Company.); and be 
directly responsible for the compensation and oversight of the work of any 
Compensation Adviser that the Committee engages; 

12. Annually review and reassess the adequacy of this Charter and 
recommend any proposed changes to the Board for approval; and  

 
13. Such other duties as delegated by the Board. 

 
MINUTES 
 
Minutes will be kept of each meeting of the Committee and will be available to each 
member of the Board.  Any action of the Committee (other than actions for which the 
Committee has sole authority as set forth herein) shall be subject to revision, 
modification, rescission or alteration by the Board, provided that no rights of third parties 
shall be affected by any such revision, modification, rescission or alteration. 
 
AMENDMENTS 
 
This Compensation Committee Charter may be amended in whole or in part with the 
approval of a majority of the Board. 
 


