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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

Appointment of Certain Officers

On October 11, 2022, Capital Bancorp, Inc. (the “Company”), the holding company for Capital Bank, N.A. (the “Bank”), issued
a press release (the “Press Release”) reporting that effective October 11, 2022, Steven M. Poynot was appointed Chief Operating
Officer of the Bank, replacing Karl Dicker, who was transferred within the Company to become the President of OpenSky® &
Fintech.

Prior to his appointment, Mr. Poynot was Executive Vice President, Chief Operating Officer of F&M Trust, in Chambersburg,
Pennsylvania from February 2022 to September 2022. In this role he had the management responsibility for Commercial & Retail
Banking, Information Technology, Deposit & Loan Operations, Project Management, and Facilities. From 2005 through February
2022, Mr. Poynot served as the Executive Vice President and Chief Information Officer for Howard Bank, Baltimore, Maryland’s
largest locally based bank, which was acquired by the First National Bank of Pennsylvania. Before moving into the CIO role at
Howard Bank, he was the Chief Credit Officer for the bank and spent a period of time building out the commercial banking
infrastructure for Howard Bank with the creation of the Credit department as well as the Client Services Support Team. Prior to
moving into a Senior Management role at Howard Bank, Mr. Poynot was a Relationship Manager focused on growing the
commercial customer portfolio with a mix of commercial businesses as well as commercial real estate clients.

There are no arrangements or understandings between Mr. Poynot and any other person pursuant to which he was selected as an
officer, and there are no family relationships between Mr. Poynot and any of the Company’s or Bank's directors or executive
officers. Mr. Poynot has no direct or indirect material interest in any existing or currently proposed transaction that would require
disclosure under Item 404(a) of Regulation S-K.

The employment agreement entered into by Mr. Poynot and the Bank is described below.

Karl Dicker, the previous Chief Operating Officer, has been named President of OpenSky® & Fintech effective as of October 11,
2022. Neither the Bank nor the Company entered into a new compensation arrangement with Mr. Dicker in connection with this
title change.

Compensatory Arrangements of Certain Officers

On October 11, 2002, the Bank entered into an employment agreement, effective as of October 11, 2022 (the “Employment
Agreement”), with Mr. Poynot, as Chief Operating Officer of the Bank.

The Employment Agreement provides for an initial term of three years and two months ending on December 31, 2025, subject to
automatic renewals for an additional year each year thereafter, unless any party provides written notice of non-renewal at least six
months in advance of the anniversary date (December 31st of each year beginning in 2025). Pursuant to the Employment
Agreement, Mr. Poynot is entitled to an annual base salary of $350,000. Beginning in 2023, Mr. Poynot’s base salary will be
subject to an annual review by the Compensation Committee of the Company’s Board of Directors (the “Board”) for a possible
increase, but not a decrease. The Employment Agreement further provides that Mr. Poynot is eligible to receive (i) annual
incentive compensation up to an additional 45% of his base salary, which incentive compensation shall be paid in cash, subject to
annual review by the Board, and (ii) an incentive stock award of 2,000 stock options as well as 2,000 restricted stock units
pursuant to the Company's 2017 Stock and Incentive Compensation Plan, as amended. Future stock options shall be granted to
Mr. Poynot
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at the discretion of the Compensation Committee. Mr. Poynot is also eligible to receive benefits under any employee benefit
plans made available by the Bank to senior executives including, but not limited to, retirement plans, supplemental retirement
plans, medical, disability, life insurance plans, and any other employee benefit plan or arrangement made available by the
Company or the Bank in the future to senior executives. Mr. Poynot will also receive a $500 per month car allowance.

Mr. Poynot is entitled to certain severance benefits upon the occurrence of an event of termination without cause or if Mr. Poynot
resigns for good reason, in each case as outlined and defined in the Employment Agreement. Following an event of termination
without cause or a resignation for good reason, the Bank shall pay Mr. Poynot as severance for 18 months Mr. Poynot’s monthly
base salary in effect on the date of termination, in equal monthly installments. Additionally, the Bank will continue to cover Mr.
Poynot under its medical coverage, or under appropriate substitute individual coverages, for 18 months. If the Bank cannot
continue to cover Mr. Poynot under its existing medical plan, the Bank will pay him cash during the 18 month period equal to the
annual premium amount.

The payment of all such severance amounts and benefits is contingent upon Mr. Poynot’s timely execution, and non-revocation
of, a severance and release agreement in a form provided by the Bank, and the continued observance of all post-termination
obligations for the periods described in the Employment Agreement.

The foregoing description of Mr. Poynot’s Employment Agreement is a summary and is qualified in its entirety by reference to
the Employment Agreement, which is attached as Exhibit 10.1 to this Current Report on Form 8-K and incorporated into this
Item 5.02 by reference.

Item 7.01 Regulation FD Disclosure.

A copy of the Press Release issued by the Company on October 11, 2022 regarding the appointment of Mr. Poynot described in
Item 5.02 above is attached as Exhibit 99.1 to this Current Report on Form 8-K.

Information contained herein, including Exhibit 99.1, shall not be deemed filed for the purposes of the Securities Act of 1934, as
amended, nor shall such information and Exhibit be deemed incorporated by reference in any filing under the Securities Act of
1933, as amended, except as shall be expressly set forth by specific reference in such a filing.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits: The following exhibits are filed as part of this report:

Exhibit
Number Description
10.1 Employment Agreement, dated October 11, 2022, by and between Capital Bank, N.A. and Steven M. Poynot (filed herewith)
99.1 Press Release dated October 11, 2022
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

CAPITAL BANCORP, INC.                             
 
 
By: /s/ Alan W. Jackson
Name: Alan W. Jackson
Title: Chief Financial Officer

October 11, 2022
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EMPLOYMENT AGREEMENT

This Employment Agreement (this "Agreement") is effec�ve as of the 11  day of October 2022 ("Effec�ve Date"), by and
between Capital Bank, N.A. (the "Bank") and Steven Poynot ("Execu�ve").

WHEREAS, the Bank wishes to employ the Execu�ve as the Chief Opera�ng Officer (“COO”) of the Bank pursuant to the
terms and condi�ons of this Agreement; and

WHEREAS, the Execu�ve wishes to be employed as the Bank's COO pursuant to the terms and condi�ons of this
Agreement.

NOW, THEREFORE, in considera�on of the premises and the mutual covenants and condi�ons hereina�er set forth, the
Bank and Execu�ve hereby agree as follows:

1. POSITION AND RESPONSIBILITIES

During the period of his employment hereunder, the Execu�ve agrees to serve as the Bank's COO and shall report to the
Bank's Chief Execu�ve Officer ("CEO"). As COO, the Execu�ve shall be responsible for all of the Commercial Banking opera�ons
of the Bank, including lending, deposit gathering, sales and opera�onal ac�vi�es as established by the CEO. Ini�ally, such
ac�vi�es shall include commercial loans, deposit products, consumer loans (other than the mortgage banking and credit card
divisions), credit/loan/deposit/branch opera�ons, and commercial product management. Most employees and officers of the
Commercial Bank (not including support services such as finance, HR, IT, marke�ng, and Risk/Compliance) shall be accountable
to the Execu�ve. In addi�on, the Execu�ve will perform other du�es delegated to him from �me to �me by the CEO or the
Board.

2. TERMS AND DUTIES

a. The period of the Execu�ve's employment under this Agreement shall begin as of the Effec�ve Date and shall
con�nue un�l December 31, 2025 (the “Ini�al Term”), subject to renewal unless sooner terminated as provided
for below. A�er the Ini�al Term, this Agreement shall automa�cally renew for successive one-year terms
(collec�vely with the Ini�al Term, the “Term”) unless wri�en no�ce of non-renewal (“Non-Renewal No�ce”) is
provided by any party at least six (6) months in advance of the end of the Term. Subject to Sec�on 6, the
Execu�ve may terminate his employment under this Agreement, with or without Good Reason, and the Company
or the Bank may terminate the employment of the Execu�ve, with or without cause.

b. During the period of his employment hereunder, except for periods of absence occasioned by illness and
reasonable vaca�on periods, the Execu�ve shall, on a full-�me basis faithfully perform his du�es hereunder
including ac�vi�es and services related to the organiza�on, opera�on, and management of the Bank.

3. COMPENSATION AND REIMBURSEMENTS

a. Base Salary. In considera�on of the services to be rendered by the Execu�ve hereunder, the Bank shall pay the
Execu�ve as compensa�on an annual base salary ("Base Salary") of $350,000.00. All Base Salary shall be pro-
rated to the
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extent that the Execu�ve works par�al calendar years during the term of the Agreement. Such Base Salary shall
be payable semi-monthly. During the period of this Agreement, the Execu�ve's Base Salary shall be reviewed at
least annually. Such review shall be conducted by the Compensa�on Commi�ee, and the Commi�ee may
increase, in its sole discre�on, but not decrease, Execu�ve's Base Salary (any increase in Base Salary shall become
the "Base Salary" for purposes of this Agreement).

b. Bonus and Incen�ve Compensa�on. The Execu�ve will be en�tled to incen�ve compensa�on and bonuses as
provided in any plan of the Bank in which Execu�ve is eligible to par�cipate. Specifically, the Execu�ve shall have
an annual incen�ve opportunity to earn up to an addi�onal 30% at target (and up to 45% for overachieving
targets) of his current year's Base Salary as incen�ve compensa�on, based on annual performance targets
specified by the CEO and the Board, which shall be determined by the CEO and the Board in consulta�on with the
Execu�ve on or before the last day of March each year, with respect to the then current calendar year. Any
amounts earned shall be paid in cash in accordance with applicable regulatory requirements and guidelines
regarding risk management and incen�ve compensa�on, and paid out no later than 2 ½ months a�er the end of
the year for which it was earned. The terms and condi�ons of each annual incen�ve opportunity shall be set
forth in wri�ng and shall specify the �me and form of payment and such other terms that may be required with
respect to any deferred compensa�on that is subject to Sec�on 409A of the Internal Revenue Code of 1986, as
amended ("Code"). In addi�on, the Execu�ve will begin to par�cipate in the Bank’s Non-Qualified Deferred
Compensa�on Plan beginning in 2023, subject to all terms outlined in the plan document.

c. Stock Op�ons and Restricted Stock. Execu�ve shall be issued 2,000 stock op�ons for Capital Bancorp, Inc. stock
(CBNK) on his first day of employment. Addi�onally, Execu�ve shall be issued 2,000 Restricted Stock Units on his
first day of employment. The grant price for both Stock Op�ons and Restricted Stock Units shall be determined by
the stock’s fair market value at the close of business on the last trading day prior to grant. Future Stock Op�ons
shall be granted to the Execu�ve at the discre�on of the Compensa�on Commi�ee. All Stock Op�on Grants or
Restricted Stock awards shall be evidenced by a separate grant agreement which shall be consistent with the
terms and condi�ons of the Company’s stock plan.

d. Benefit Plans. The Execu�ve will be en�tled to par�cipate in or receive benefits under any employee benefit
plans made available by the Bank to its senior execu�ves including but not limited to, re�rement plans,
supplemental re�rement plans, medical, disability, life insurance plans, Paid-Time Off, Holidays and any other
employee benefit plan or arrangement made available by the Bank in the future to its senior execu�ves.

e. Reimbursable Expenses. The Bank shall also pay or reimburse the Execu�ve for all reasonable travel and other
reasonable expenses incurred by the Execu�ve in performing his obliga�ons under this Agreement, including
reasonable entertainment, pursuant to policies and procedures determined by the Board from �me to �me. The
Execu�ve will receive a monthly automobile allowance of $500.00, less applicable taxes.



f. Clawback Provisions. Execu�ve agrees that any incen�ve compensa�on that Execu�ve receives from the Bank
pursuant to this Agreement or any other agreement or arrangement with the Bank may be subject to clawback to
the extent consistent with industry best prac�ces, or as required under any law, government regula�on or stock
exchange lis�ng regula�on.

4. OUTSIDE ACTIVITIES
The Execu�ve may only serve as a member of the board of directors of business, community and charitable

organiza�ons with the express approval of the CEO provided that in each case such service shall not interfere with the
performance of his du�es under this Agreement or present any conflict of interest.

5. WORKING FACILITIES

The Execu�ve's principal place of employment shall be the Bank's principal execu�ve offices. The Bank shall provide
Execu�ve, at his principal place of employment, with a private office and support services and facili�es suitable to his posi�on
with the Bank and necessary or appropriate in connec�on with the performance of his du�es under this Agreement.

6. PAYMENTS TO EXECUTIVE UPON AN EVENT OF TERMINATION

a. The provisions of this Sec�on 6 shall apply upon the occurrence of an Event of Termina�on (as herein defined)
during Execu�ve's term of employment under this Agreement. As used in this Agreement, an "Event of
Termina�on" shall mean and include any one or more of the following:

i. the involuntary termina�on by the Bank of Execu�ve's full-�me employment hereunder for any reason
other than (A) Disability (as defined in Sec�on 7) or death; or (B) termina�on for Cause (as defined in
Sec�on 8 below) or (C) due to regulatory requirements, provided that such termina�on of employment
cons�tutes a "Separa�on from Service" as defined in Sec�on 6(e); or

ii. the Execu�ve's voluntary resigna�on from the Bank's employ for "Good Reason," which means
resigna�on upon any of the following without the Execu�ve's consent:

A.    failure of the Board to elect or reelect or to appoint or reappoint the Execu�ve as COO or removal of
the Execu�ve from him posi�on as COO, except if such removal is due to regulatory requirements,

B.    material reduc�on in the Execu�ve's salary, compensa�on, or benefits from that described in Sec�on
3, above, except if such change is due to regulatory requirements,

C.    a reloca�on of the Execu�ve's principal place of employment to a geographic area that is more than
50 miles from the Bank's headquarters on the Effec�ve Date, or



D.    liquida�on or dissolu�on of the Bank other than liquida�ons or dissolu�ons that are caused by
reorganiza�ons that do not affect the status of the Execu�ve, or

E.    material breach of this Agreement by the Bank, following thirty days’ no�ce and opportunity to cure,
except if such breach is due to regulatory requirements.

Upon the occurrence of any event described in clauses (ii) (A) through (E), above, the Execu�ve shall have the
right to elect to terminate his employment under this Agreement by resigna�on upon thirty (30) days prior
wri�en no�ce given within a reasonable period of �me not to exceed ninety (90) days a�er the ini�al event
giving rise to said right to elect. The Bank shall have thirty (30) days to cure the condi�ons giving rise to the Event
of Termina�on, provided that the Bank may elect to waive such thirty (30) day period. Notwithstanding the
preceding sentence, in the event of a con�nuing breach of this Agreement by the Bank, the Execu�ve, a�er giving
due no�ce within the prescribed �me frame of an ini�al event specified above, shall not waive any of him rights
solely under this Agreement and this Sec�on by virtue of the fact that Execu�ve has submi�ed him resigna�on
but has remained in the employment of the Bank and is engaged in good faith discussions to resolve any
occurrence of an event described in clauses (A) through (E) above, provided, however, that the Execu�ve must
actually terminate employment no later than one hundred and eighty (180) days a�er the ini�al event giving rise
to the right to elect to resign for Good Reason as described in this sec�on.

b. Upon the occurrence of an Event of Termina�on, star�ng on the Date of Termina�on, as defined in Sec�on 9(c),
the Bank shall pay the Execu�ve, or, in the event of his subsequent death, his beneficiary or beneficiaries, or his
estate, as the case may be, as severance pay an amount equal to 18 months of con�nued Base Salary, to be paid
semi-monthly. Any earned but unpaid incen�ve compensa�on for a prior completed calendar year shall be paid
to the Execu�ve in a lump sum no later than 2 ½ months a�er the end of the calendar year in which it was
earned. Unless the Board determines otherwise, no pro-rated incen�ve compensa�on shall be paid with respect
to the year in which the Event of Termina�on occurs and no accelera�on of ves�ng of outstanding compensatory
equity awards shall be provided, except that (i) if the Date of Termina�on is six months or more into a calendar
year, the Execu�ve shall also be paid a prorated bonus for that por�on of the calendar year he worked un�l the
Date of Termina�on of the bonus he would have received as part of senior management if bonuses are paid to
senior management for that year, provided, however, that no pro-rated bonus shall be paid if the Event of
Termina�on is due to death, disability voluntary termina�on of employment without Good Reason, termina�on
for Cause, or termina�on due to regulatory requirements; and provided further that the Board, in good faith,
shall determine the amount of such pro-rated bonus (if any).

c. Upon the occurrence of an Event of Termina�on, the Bank will, at its sole expense, cause to be con�nued under
the Bank's group coverages (or under appropriate subs�tute individual coverages), life and medical coverage
substan�ally iden�cal to the coverage maintained by the Bank for the Execu�ve



prior to his termina�on. Such coverage or payment shall con�nue for 18 months from the Date of Termina�on.

d. The payment of all amounts and benefits under this Sec�on 6 is con�ngent upon (i) the Execu�ve's �mely
execu�on of (and non-revoca�on of) a release of all claims in a form provided by the Bank and (ii) the Execu�ve's
con�nued observance of all post-termina�on obliga�ons described in Sec�on

e. Sec�on 409A Compliance:

i    To the extent that any payment or benefit under this Agreement is subject to Sec�on 409A of the Internal
Revenue Code of 1986, as amended (“Code”), it is intended that this Agreement as applied to that
payment or benefit comply in all respects with the requirements of Code Sec�on 409A, and that the
Agreement shall be administered and interpreted consistent with that intent. The Company, the Bank and
the Execu�ve agree to work together in good faith to limit or avoid any taxes, penal�es or excise taxes
applicable to payment and benefits under this Agreement in compliance with Sec�on 409A; however, the
Company and the Bank shall have no liability to the Execu�ve, or his successor or beneficiary, in the event
that taxes, penal�es or excise taxes are ul�mately determined to be applicable to any payment or benefit
received by the Execu�ve nor for repor�ng in good faith any payment of benefit as subject to Code Sec�on
409A.

ii    Notwithstanding any provision to the contrary in this Agreement, no amount will be payable pursuant to this
Agreement in connec�on with the termina�on of the Execu�ve termina�on of employment unless the
termina�on of the Execu�ve’s employment cons�tutes a “separa�on from service” within the meaning of
Treasury Regula�ons Sec�on 1.409A-1(h) and, for purposes of Code Sec�on 409A, the Execu�ve’s right to
receive installment payments pursuant to this Agreement will be treated as a right to receive a series of
separate and dis�nct payments. Notwithstanding any provision to the contrary in this Agreement, if the
Execu�ve is deemed at the �me of his separa�on from service to be a “specified employee” of a “publicly
traded” company for purposes of Sec�on 409A(a)(2)(B)(i) of the Code, if Separa�on Pay or any other
payments or benefits or any por�on thereof must be delayed to avoid a prohibited distribu�on under
Sec�on 409A(a)(2)(B)(i) of the Code, such por�on of the Execu�ve’s Separa�on Pay or other applicable
payments or benefits will be delayed un�l the earlier of (i) the expira�on of the six-month period
measured from the date of the Execu�ve’s “separa�on from service” with the Company and the Bank
under Code Sec�on 409A, or (ii) the date of the Execu�ve’s death; at which �me all payments delayed
pursuant to this sentence will be paid in a lump sum to the Execu�ve, and any remaining payments due
under this Agreement will be paid as otherwise provided herein.



7. TERMINATION UPON DISABILITY OR DEATH

a. Termina�on of Execu�ve's employment based on "Disability" shall be construed to comply with Code Sec�on
409A and shall be deemed to have occurred if: (i) Execu�ve is en�tled to receive long-term disability benefits
under the Bank’s long-term disability plan; (ii) the Execu�ve’s inability, due to physical or mental incapacity to
substan�ally perform him essen�al du�es and responsibili�es under this Agreement for ninety (90) days out of
any three hundred sixty-five (365) period; or (iii) the Execu�ve is determined to be totally disabled by the Social
Security Administra�on. In the event of the Execu�ve's Disability during the term of the Agreement, the
Execu�ve shall be paid the Execu�ve's earned but unpaid Base Salary through the date of the Execu�ve's
Disability.

b. In the event of the Execu�ve's death during the term of the Agreement, him estate shall be paid the Execu�ve's
earned but unpaid Base Salary through the date of the Execu�ve's death.

8. TERMINATION FOR CAUSE

In the event that employment hereunder is terminated by the Bank for Cause, the Execu�ve shall not be en�tled to
receive compensa�on or other benefits for any period a�er such termina�on, except as provided by law. "Cause" means that
there has been a good faith determina�on by the Board that one or more of the following events with respect to the Execu�ve
has occurred:

i    the convic�on of the Execu�ve of a felony or of any lesser criminal offense involving moral turpitude;
ii    the willful commission by the Execu�ve of a criminal or other act that, in the judgment of the Board will likely

cause substan�al economic damage to the Bank or substan�al injury to the business reputa�on of the Bank;
iii    the commission by the Execu�ve of an act of fraud in the performance of him du�es on behalf of the Bank;
iv    any material breach by the Execu�ve of any material term of this Agreement;
v    the Execu�ve’s arrest for any crime involving fraud, embezzlement, the� or dishonesty that in the sole

opinion of a majority of the Board of Directors of the Bank excluding the Execu�ve has caused a material nega�ve impact
on the reputa�on of the Bank or prevents the Execu�ve from performing him du�es;

vi    con�nued incompetence or the any willful failure by the Execu�ve to follow a reasonable and lawful direc�ve
of the Board of Directors, other than any such failure resul�ng from the Execu�ve's incapacity due to physical or mental
illness a�er wri�en no�ce of the claimed deficiency and a failure to cure the condi�on within thirty (30) days following
no�ce;

vii    a finding by the Bank, a�er an independent inves�ga�on, that the Execu�ve engaged in unlawful
discriminatory or harassing behavior toward Bank employees;

viii    the Execu�ve’s knowing and willful unauthorized disclosure of Confiden�al Informa�on; or
ix    an order of a federal or state regulatory agency or a court of competent jurisdic�on requiring the termina�on

of the Execu�ve's employment by the Bank or requiring the removal of the Execu�ve or a reduc�on in the Execu�ve's
du�es or �tle.



Notwithstanding the foregoing, Cause shall not be deemed to exist unless there shall have been delivered to the
Execu�ve a copy of a resolu�on duly adopted by the affirma�ve vote of not less than a majority of the en�re membership of the
Board other than the Execu�ve at a mee�ng of the Board called and held for the purpose (a�er at least seven calendar days’
no�ce to the Execu�ve and an opportunity for the Execu�ve to be heard before the Board), finding that in the good faith
opinion of the Board the Execu�ve Cause exists to terminate the Agreement.. Upon a finding of Cause, the Board shall deliver to
the Execu�ve a No�ce of Termina�on, as more fully described in Sec�on 9 below.

9. NOTICE

a. All no�ces required to be given under the terms of this Agreement or which either of the par�es desires to give
hereunder shall be in wri�ng and delivered personally or sent by cer�fied mail, return receipt requested,
addressed as follows:

i    if to the Bank, addressed to:

Capital Bank
Execu�ve Offices
2275 Research Blvd. 6th Floor
Rockville, MD 20850
A�en�on: Edward Barry, CEO

ii     if to the Execu�ve, addressed to:

ADDRESS

or at such other address as may be provided by Bank or Execu�ve by no�ce from one to another in wri�ng from
�me to �me.

b.    Any purported termina�on by the Bank or by the Execu�ve shall be communicated by No�ce of Termina�on to
the other party hereto. For purposes of this Agreement, a "No�ce of Termina�on" shall mean a wri�en no�ce,
which shall indicate the specific termina�on provision in this Agreement relied upon and shall set forth in
reasonable detail the facts and circumstances claimed to provide a basis for termina�on of the Execu�ve's
employment under the provision so indicated.

c.    "Date of Termina�on" shall mean:
i    if the Execu�ve’s employment terminated on account of the Execu�ve’s death, the date of the Execu�ve’s

death;
ii    if the Execu�ve's employment is terminated for Disability, the date that it is determined that the Execu�ve has

a Disability;
iii    if his employment is terminated for any other reason, the date specified in the No�ce of Termina�on (which,

except in the case of a termina�on for Cause, shall not be less than thirty (30) days from the date such
No�ce of Termina�on is given);

iv    in the event of termina�on for Cause, termina�on shall be immediate upon the date of the No�ce of
Termina�on.



10.    PAYMENTS RELATED TO A CHANGE IN CONTROL

a. In the event that the aggregate payments or benefits to be made or afforded to the Execu�ve in the event of a
Change in Control would be deemed to include an “excess parachute payment” under Sec�on 280G of the Code
or any successor thereto, then (i) such payments or benefits shall be payable or provided to the Execu�ve over
the minimum period necessary to reduce the present value of such payments or benefits to an amount which is
one dollar ($1.00) less than three �mes the Execu�ve’s “base amount” under Code Sec�on 280G or (ii) the
payments or benefits to be provided under this Agreement shall be reduced to the extent necessary to avoid
treatment as an excess parachute payment.

b. The par�es intend that the severance payments and other compensa�on provided for herein are reasonable
compensa�on for Execu�ve’s services to the Company and the Bank and shall not cons�tute “excess parachute
payments” within the meaning of Code Sec�on 280G. If the Company’s independent accoun�ng firm or
independent tax counsel appointed by the Company (“Tax Counsel”) determine that any or the aggregate value
(as determined pursuant to Code Sec�on 280G) of all payments, distribu�ons, accelera�ons of ves�ng, awards
and provisions of benefits by the Company and the Bank to or for the benefit of the Execu�ve (whether paid or
payable, distributed or distributable, accelerated, awarded or provided pursuant to the terms of this Agreement
or otherwise), (a “Payment”) would cons�tute an excess parachute payment and be subject to the excise tax
imposed by Code Sec�on 4999 (the “Excise Tax”), such Payment shall be reduced to the least extent necessary so
that no por�on of the Payment shall be subject to the Excise Tax, but only if, by reason of such reduc�on, the net
a�er-tax benefit received by the Execu�ve as a result of such reduc�on will exceed the net a�er-tax benefit that
would have been received by the Execu�ve if no such reduc�on were made. The Payment shall be reduced by the
Company or the Bank pursuant to the foregoing sentence in a manner that Tax Counsel determines maximizes
the Execu�ve’s economic posi�on. In applying this principle, the reduc�on shall be made in a manner consistent
with the requirements of Code Sec�on 409A, and where Tax Counsel determines that two economically
equivalent amounts are subject to reduc�on but payable at different �mes, such amounts shall be reduced on a
pro rata basis but not below zero. If, however, such Payment is not reduced as described above, then such
Payment shall be paid in full to the Execu�ve and the Execu�ve shall be responsible for payment of any Excise
Taxes rela�ng to the Payment.

c. All calcula�ons and determina�ons under this Sec�on 10 shall be made by Tax Counsel whose determina�ons shall
be conclusive and binding on the Company, the Bank and the Execu�ve for all purposes. For purposes of making
the calcula�ons and determina�ons required by this Sec�on 10, Tax Counsel may rely on reasonable, good faith
assump�ons and approxima�ons concerning the applica�on of Code Sec�on 280G and Code Sec�on 4999. The
Company, the Bank and the Execu�ve shall furnish Tax Counsel with such informa�on and documents as Tax
Counsel may reasonably request in order to make its determina�ons under this Sec�on 10. The Company shall
bear all costs Tax



Counsel may reasonably incur in connec�on with its services. In connec�on with making determina�ons under
this Sec�on, Tax Counsel shall take into account the value of any reasonable compensa�on for services to be
rendered by the Execu�ve before or a�er the Change in Control, including without limita�on, the Execu�ve’s
agreement to refrain from performing services pursuant to a covenant not to compete or similar covenant, and
the Company and the Bank shall cooperate in good faith in connec�on with any such valua�ons and reasonable
compensa�on posi�ons.

d. “Change of Control” shall mean a change in control of a nature that: (i) results in a Change in Control of the
Company within the meaning of the Bank Holding Company Act, as amended, and applicable rules and
regula�ons promulgated thereunder (collec�vely, the "BHCA") as in effect at the �me of the Change in Control; or
(ii) without limita�on such a Change in Control shall be deemed to have occurred at such �me as (a) individuals
who cons�tute the Board on the date hereof (the "Incumbent Board") cease for any reason to cons�tute at least
a majority thereof, provided that any person becoming a director subsequent to the date hereof whose elec�on
was approved by a vote of at least three quarters of the directors comprising the Incumbent Board, or whose
nomina�on for elec�on by the Bank's stockholders was approved by the same Nomina�ng Commi�ee serving
under an incumbent Board, shall be, for purposes of this clause (b), considered as though they were a member of
the Incumbent Board; or (c) a plan of reorganiza�on, merger, consolida�on, sale of all or substan�ally all the
assets of the Company or similar transac�on in which the Company is not the surviving ins�tu�on occurs or is
implemented.

11.    POST-TERMINATION OBLIGATIONS

a.    All payments and benefits to the Execu�ve under this Agreement shall be subject to the Execu�ve's compliance
with this Sec�on during the term of this Agreement and for 18 months a�er the expira�on or termina�on hereof.

b.    The Execu�ve hereby covenants and agrees that, for a period of 18 months following his termina�on of
employment with the Bank he shall not, without the wri�en consent of the Bank, either directly or indirectly:

i    solicit, offer employment to, or take any other ac�on intended (or that a reasonable person ac�ng in like
circumstances would expect) to have the effect of causing any officer or employee of the Bank or any of
their respec�ve subsidiaries or affiliates to terminate their employment and accept employment or
become affiliated with, or provide services for compensa�on in any capacity whatsoever to, any business
whatsoever;

ii    become an officer, employee, consultant, director, independent contractor, agent, sole proprietor, joint
venturer, greater than 5% equity-owner or stockholder, partner or trustee of any savings bank, savings
and loan associa�on, savings and loan holding company, credit union, bank or bank holding company,
insurance company or agency, or any mortgage or loan broker, where such en�ty is compe�ng with the
Bank and has its



main office, or the office from which Execu�ve would be based would be, within 75 miles of Rockville,
Maryland and such en�ty has total assets under $15 billion; or

iii    solicit, provide any informa�on, advice or recommenda�on, or take any other ac�on intended (or that a
reasonable person ac�ng in like circumstances would expect) to have the effect of causing any customer
of the Bank to terminate an exis�ng business or commercial rela�onship with the Bank.

c.    The par�es intend that the restric�ve covenants set forth in this Sec�on 11 be enforceable against Execu�ve
regardless of the reason his employment with the Bank terminates. The existence of any claim or cause of ac�on
by Execu�ve against the Bank shall not cons�tute a defense to the enforcement by Bank of the restric�ve
covenants set forth in this Sec�on 11.

d.    Execu�ve agrees that the restric�ons and covenants in this Sec�on 11 are reasonably necessary to protect the
legi�mate interests of the Bank, are reasonable with respect to the �me and geographic boundaries and do not
interfere with the interests of the public. Execu�ve further agrees that the considera�on set forth in this
Agreement is fair and adequate to support Execu�ve’s obliga�ons and the Bank’s rights.

e.    The Execu�ve shall, upon reasonable no�ce, furnish such informa�on and assistance to the Bank as may
reasonably be required by the Bank in connec�on with any li�ga�on in which it or any of its subsidiaries or
affiliates is, or may become, a party.

f.    The Execu�ve recognizes and acknowledges that the knowledge of the business ac�vi�es and plans for business
ac�vi�es of the Bank and affiliates thereof, as it may exist from �me to �me, is a valuable, special and unique
asset of the business of the Bank. During the term of this Agreement and for 18 months a�er the expira�on or
termina�on hereof, the Execu�ve will not, disclose any knowledge of the past, present, planned or considered
business ac�vi�es of the Bank or affiliates thereof to any person, firm, corpora�on, or other en�ty for any reason
or purpose whatsoever (except for such disclosure as may be required to be provided to any federal or state
banking agency with jurisdic�on over the Bank or the Execu�ve). Notwithstanding the foregoing, the Execu�ve
may disclose any knowledge of banking, financial and/or economic principles, concepts or ideas which are not
solely and exclusively derived from the business plans and ac�vi�es of the Bank, and the Execu�ve may disclose
any informa�on regarding the Bank which is otherwise publicly available. ln the event of a breach or threatened
breach by the Execu�ve of the provisions of this Sec�on, the Bank will be en�tled to an injunc�on restraining the
Execu�ve from disclosing, in whole or in part, the knowledge of the past, present, planned or considered
business ac�vi�es of the Bank or affiliates thereof, or from rendering any services to any person, firm,
corpora�on, other en�ty to whom such knowledge, in whole or in part, has been disclosed or is threatened lo be
disclosed. Nothing herein will be construed as prohibi�ng the Bank from pursuing any other remedies available
to the Bank for such breach or threatened breach, including the recovery of damages from Execu�ve.



g.    The par�es agree that in the event of a breach by Execu�ve of any of the provisions in this Sec�on 11, that
monetary damages alone will not adequately compensate the Bank for its losses and that the Bank shall be
en�tled to any and all legal or equitable relief available to it, specifically including injunc�ve relief and Execu�ve
shall be liable for all damages, including actual and consequen�al damages, costs and expenses and legal costs
and actual a�orney’s fees incurred by the Bank as a result of taking ac�on to enforce the provisions in this
Sec�on 11.

12. CONFIDENTIAL INFORMATION

a. Confiden�ality Obliga�on. The Execu�ve understands and acknowledges that during the Employment Term, he
will have access to and learn about Confiden�al Informa�on, as defined below. The Execu�ve agrees and
covenants: (i) to treat all Confiden�al Informa�on as strictly confiden�al; (ii) not to directly or indirectly disclose,
publish, communicate or make available Confiden�al Informa�on, or allow it to be disclosed, published,
communicated or made available, in whole or part, to any en�ty or person whatsoever (including other
employees of the Bank) not having a need to know and authority to know and use the Confiden�al Informa�on in
connec�on with the business of the Bank. The Execu�ve understands and acknowledges that his obliga�ons
under this Agreement shall con�nue during and a�er his employment by the Bank un�l such �me as such
Confiden�al Informa�on has become public knowledge other than as a result of the Execu�ve’s breach of this
Agreement or breach by those ac�ng in concert with the Execu�ve or on the Execu�ve’s behalf. This provision
does not apply to Confiden�al Informa�on which Execu�ve is required to disclose pursuant to an order of a court
of competent jurisdic�on; provided that prior to making such disclosure, Execu�ve provides a copy of such order
and the proposed disclosure to the Bank and allows the Bank a reasonable opportunity to comment on the
proposed disclosure.

b. “Confiden�al Informa�on” Defined. For purposes of this Agreement, “Confiden�al Informa�on” includes, but is
not limited to, all informa�on not generally known to the public, in spoken, printed, electronic or any other form
or medium, rela�ng directly or indirectly to business processes, prac�ces, methods, plans, research, opera�ons,
service , strategies, agreements, terms of agreements, poten�al transac�ons, nego�a�ons, trade secrets,
computer programs, computer so�ware, applica�ons, opera�ng systems, so�ware design, sources of material,
supplier informa�on, vendor informa�on, financial informa�on, accoun�ng records, legal informa�on, marke�ng
informa�on, adver�sing informa�on, pricing informa�on, payroll informa�on, staffing informa�on, personnel
informa�on, employee lists, supplier lists, vendor lists, sales informa�on, revenue, costs, formulae, customer
informa�on, and customer lists. The Execu�ve understands that the above list is not exhaus�ve, and that
Confiden�al Informa�on also includes other informa�on that is marked or otherwise iden�fied as confiden�al or
proprietary, or that would otherwise appear to a reasonable person to be confiden�al or proprietary in the
context and circumstances in which the informa�on is known or used.



13. NON-DISPARAGEMENT

Execu�ve agrees that he will not at any �me following the termina�on of his employment with the Bank, make, publish
or communicate to any person or en�ty or in any public forum any defamatory or disparaging remarks, comments or statements
concerning the Bank, any of its affiliates, or any of its employees, officers, and exis�ng and prospec�ve clients. Nothing in this
Sec�on 13 shall preclude the Execu�ve from repor�ng informa�on to, or par�cipa�ng in, any inves�ga�on or proceeding
conducted by the Securi�es and Exchange Commission, the Federal Deposit Insurance Corpora�on, or any federal, state or local
governmental agency.

14. REQUIRED REGULATORY PROVISIONS

Notwithstanding anything herein contained to the contrary, any payments to the Execu�ve by the Bank, whether
pursuant to this Agreement or otherwise, are subject to and condi�oned upon their compliance with Sec�on 18(k) of the
Federal Deposit Insurance Act, 12 U.S.C. Sec�on l 828(k), and the regula�ons promulgated thereunder in 12 C.F.R. Part 359.

15. BINDING EFFECT

This Agreement shall be binding upon, and inure to the benefit of, the Execu�ve and the Bank and their respec�ve
successors and assigns. The Bank shall require any successor or assignee, whether direct or indirect, by purchase, merger,
consolida�on or otherwise, to all or substan�ally all the business or assets of the Bank, expressly and uncondi�onally to assume
and agree to perform the Bank's obliga�ons under this Agreement, in the same manner and to the same extent that the Bank
would be required to perform if no such succession or assignment had taken place.

16. ENTIRE AGREEMENT MODIFICATION AND WAIVER

a. This Agreement contains the en�re agreement of the par�es rela�ng to the subject ma�er hereof and
supersedes in its en�rety any and all prior agreements, understandings or representa�ons rela�ng to the subject
ma�er hereof. No modifica�ons of this Agreement shall be valid unless made in wri�ng and signed by the par�es
hereto.

b. This Agreement may not be modified or amended except by an instrument in wri�ng signed by the par�es hereto.
No term or condi�on of this Agreement shall be deemed to have been waived, nor shall there be any estoppel
against the enforcement of any provision of this Agreement, except by wri�en instrument of the party charged
with such waiver or estoppel. No such wri�en waiver shall be deemed a con�nuing waiver unless specifically
stated therein, and each such waiver shall operate only as to the specific term or condi�on waived and shall not
cons�tute a waiver of such term or condi�on for the future as to any act other than that specifically waived.



17. SEVERABILITY

If, for any reason, any provision of this Agreement, or any part of any provision, is held invalid, such invalidity shall not
affect any other provision of this Agreement or any part of such provision not held so invalid, and each such other provision and
part thereof shall to the full extent consistent with law con�nue in full force and effect.

18. HEADINGS FOR REFERENCE ONLY

The headings of sec�ons and paragraphs herein are included solely for convenience of reference and shall not control
the meaning or interpreta�on of any of the provisions of this Agreement.

19. GOVERNING LAW

This Agreement shall be governed by the laws of the State of Maryland but only to the extent not
superseded by federal law.

20. ARBITRATION

Any dispute or controversy arising under or in connec�on with this Agreement shall be se�led exclusively by arbitra�on,
conducted before a panel of three arbitrators, one of whom shall be selected by the Bank, one of whom shall be selected by the
Execu�ve and the third of whom shall be selected by the other two arbitrators. The panel shall sit in a loca�on within fi�y (50)
miles from the loca�on of the main office of the Bank, in accordance with the rules of the Judicial Media�on and Arbitra�on
Systems (JAMS) then in effect. Judgment may be entered on the arbitrators’ award in any court having jurisdic�on; provided,
however, that the Execu�ve shall be en�tled to seek specific performance of his right to be paid un�l the Date of Termina�on
during the pendency of any dispute or controversy arising under or in connec�on with this Agreement.

21.    PAYMENT OF LEGAL FEES

All reasonable legal fees paid or incurred by the prevailing party pursuant to any dispute or ques�on of interpreta�on
rela�ng to this Agreement shall be paid or reimbursed by the nonprevailing party no later than two and one-half months a�er
the end of the year in which such dispute is resolved in the prevailing party's favor.

22.    INDEMNIFICATION

During the term of this Agreement, the Bank shall provide the Execu�ve with coverage under a standard directors and
officers liability insurance policy at its expense, and shall indemnify the Execu�ve to the fullest extent permi�ed under
applicable law against all expenses and liabili�es reasonably incurred by him in connec�on with or arising out of any third party
ac�on, suit or proceeding or threatened ac�on or suit in which he may be involved by reason of him having been a director or
officer of the Bank (whether or not he con�nues to be a director or officer at the �me of incurring such expenses or liabili�es),
such expenses and liabili�es to include, but not be limited to, judgments, court costs and a�orney’s fees and the cost or
reasonable se�lements (such se�lements must be approved by the Board), excluding any claims or proceedings related to any
contest or dispute between Execu�ve and



the Bank or any of its affiliates with respect to this Agreement or the Execu�ve’s employment hereunder. If such ac�on, suit or
proceeding is brought against the Execu�ve in his capacity as an officer or director of the Bank, however, such indemnifica�on
shall not extend to ma�ers as to which the Execu�ve is finally adjudged to be liable for gross negligence or willful misconduct in
the performance of his du�es.

[Signature Page Follows]



SIGNATURES

IN WITNESS WHEREOF, the Bank has caused this Agreement to be executed by its duly authorized officer and the
Execu�ve has signed this Agreement, on the day and date first above wri�en.

CAPITAL BANK

October 5, 2022                     By: /s/ Edward F. Barry
Date                                Edward F. Barry, CEO

EXECUTIVE

October 5, 2022                     By: /s/ Steven M. Poynot
Date                                Steven M. Poynot, COO



Capital Bank Names Steven M. Poynot as Chief Operating Officer; Karl Dicker to become
President of OpenSky® & Fintech

Rockville, Maryland, October 11, 2022 (GLOBE NEWSWIRE) – Capital Bank, N.A. (the "Bank"), has named Steven M. Poynot as Chief
Operating Officer, effective immediately.

“We are thrilled to have Steve join our senior management team,” said Ed Barry, the Bank’s CEO. “His background and experience add to
the depth and knowledge of our team and will serve our Bank well as we continue executing on our strategic plan. Steve brings a wealth of
experience across sales, operations, technology and credit that he has used to help banks evolve and grow.”

Poynot, formerly Executive Vice President and Chief Operating Officer of F&M Trust, brings to his new position significant experience in
regional banking. Prior to his position at F&M Trust, Poynot was with Howard Bank where he served as Executive Vice President and Chief
Information Officer, Director of Corporate Communications and Corporate Strategy. Poynot also worked in both deposit and loan operations
as well Chief Credit Officer during his 17 years with Howard Bank.

Karl Dicker, who formerly held the position of Chief Operating Officer, has been named President of OpenSky® & Fintech. “Karl has been
instrumental in the development and growth of OpenSky®. Allowing him to narrow his attention to these lucrative growth opportunities is in
parallel with our strategic plan,” said Barry.

ABOUT CAPITAL BANK, N.A.
Capital Bank, N.A., is the fourth largest bank headquartered in Maryland at June 30, 2022. Capital Bank has been providing financial
services since 1999 and now operates bank branches in five locations in the greater Washington, D.C., Northern Virginia and Baltimore,
Maryland markets. Capital Bank is a wholly owned subsidiary of Capital Bancorp, Inc. which had assets of approximately $2.2 billion at June
30, 2022, and its common stock is traded in the NASDAQ Global Market under the symbol “CBNK.” More information can be found at the
Company's website www.CapitalBankMD.com under its investor relations page.

FINANCIAL CONTACT: Alan Jackson (240) 283-0402

MEDIA CONTACT: Ed Barry (240) 283-1912

WEB SITE: www.CapitalBankMD.com


