
PROCAP FINANCIAL, INC.  

COMPENSATION COMMITTEE CHARTER  

(Effective as of December 8, 2025)  

I. Purpose  

The purpose of the Compensation Committee (the “Committee”) of the Board of Directors (the 
“Board”) of ProCap Financial, Inc. (the “Company”) is to advise the Board on executive and director 
compensation matters and to oversee the Company’s overall compensation structure, policies, and 
programs as set forth herein.  

II. Membership  

The Committee shall consist of two or more directors. Each member of the Committee shall be 
independent in accordance with the rules of The Nasdaq Stock Market LLC (“Nasdaq”) and, to the extent 
applicable, the Securities and Exchange Commission (“SEC”), subject in each case to any applicable 
exceptions.  

Each member of the Committee must also qualify as a “non-employee director” for the purposes 
of Rule 16b-3 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).  

The members of the Committee shall be appointed by the Board based on recommendations from 
the Nominating and Corporate Governance Committee of the Board. The members of the Committee shall 
serve for such term or terms as the Board may determine or until earlier resignation or death. The Board 
may remove any member from the Committee at any time with or without cause.  

III. Duties and Responsibilities  

The Committee shall have the following authority and responsibilities:  

A. To review on an ongoing basis and make recommendations to the Board regarding the propriety, 
adequacy, and competitiveness of the Company’s overall compensation strategies, plans, and 
programs. The Committee shall review and make recommendations to the Board regarding all 
cash-based incentive compensation plans and equity-based incentive compensation plans and other 
equity-based plans, including stock option plans, restricted stock plans, restricted stock unit plans, 
stock appreciation right plans, stock bonus plans, and stock purchase plans (all such equity-based 
compensation plans are referred to as “Equity Plans”). The Committee shall have the authority to 
administer the Company's cash-based incentive compensation plans and Equity Plans and to make 
recommendations to the Board regarding the modification and termination of all such plans to ensure 
compliance with existing laws and regulations, including equal pay and gender equity. 



B. To review and make recommendations to the Board regarding the corporate goals and objectives 
applicable to the compensation of the chief executive officer (“CEO”), evaluate at least annually 
the CEO’s performance in light of those goals and objectives, and make recommendations to the 
Board regarding the CEO’s compensation level based on this evaluation. The CEO cannot be 
present during any voting or deliberations by the Committee on their compensation.  

C. To review and make recommendations to the Board regarding the corporate goals and objectives 
applicable to the compensation of the other executive officers of the Company, evaluate at least 
annually their performance in light of those goals and objectives, and make recommendations to 
the Board regarding such executive officers’ compensation levels based on this evaluation. An 
executive officer may not be present during any voting or deliberations by the Committee on their 
compensation.  

D. To review and make recommendations to the Board on an annual basis regarding (1) the 
establishment and modification of ranges by job title for (a) annual salaries, target cash bonuses, 
and initial equity-based awards for all newly hired employees other than executive officers in 
accordance with the approved annual budget for the Company, (b) target cash bonuses for existing 
employees other than executive officers, and (c) equity-based awards that may be granted 
annually to existing employees other than executive officers and upon the job promotion of 
existing employees other than executive officers (collectively, the “Compensation Matrix”), and 
(2) the aggregate number of equity awards that can be granted on an annual (or other specified 
period) basis for all employees other than executive officers. The Board, in its sole discretion, may 
delegate to the Committee the authority to set the Compensation Matrix. The CEO shall have the 
authority to implement and administer the Compensation Matrix; provided, however, that the 
Committee must pre-approve (i) any increase in any one or more elements of compensation in the 
Compensation Matrix referenced in clause (a) above for any such newly hired employee, and (ii) 
any grant that would exceed the aggregate number of equity awards that can be granted on an 
annual (or other specified period) basis for all employees other than executive officers. To the 
extent permitted by applicable law and the applicable Equity Plan, the Committee may delegate to 
the President & Chief Executive Officer of the Company the authority to grant, make 
determinations, and administer the Equity Plan (including designation of the employees to whom 
awards are to be granted, the amount of the equity to be granted, and the terms and conditions 
applicable to each award or grant) with respect to equity-based awards under such Equity Plans 
within the Compensation Matrix; provided, however, that such delegation shall only apply to 
employees of the Company who are not officers as defined in Rule 16a-1(f) under the Exchange 
Act or directors of the Company.  

E. To review and make recommendations to the Board regarding any employment agreements and any 
severance arrangements or plans, including any benefits to be provided in connection with a 
change in control, for the CEO and other executive officers.  

F. To determine stock ownership guidelines, if any, for the CEO and other executive officers and 
monitor compliance with such guidelines. 



G. To review and make recommendations to the Board regarding all other employee benefit plans for 
the Company, including retirement plans, profit sharing plans, and deferred compensation plans.  

H. To review director compensation, including equity, for service on the Board and Board committees 
and recommend any changes to the Board as necessary.  

I. To approve, and recommend to the Board for approval, any loans to be made by the Company to 
employees of the Company; provided, however, that in compliance with the Sarbanes-Oxley Act 
of 2002, as amended, the Company shall not directly or indirectly extend or maintain credit, 
arrange for the extension of credit, or renew an extension of credit, in the form of a personal loan 
to or for any director or executive officer of the Company.  

J. To the extent that the Company is required to include a “Compensation Discussion and Analysis” 
(“CD&A”) section in the Company’s annual report on Form 10-K or annual proxy statement, the 
Committee will review and discuss with management the Company’s CD&A and will consider 
whether it will recommend to the Board that the CD&A be included in the appropriate filing.  

K. To the extent it is required, the Committee shall prepare the annual Compensation Committee 
Report to be included in the Company’s annual report on Form 10-K or annual proxy statement.  

L. To review and make recommendations to the Board regarding succession planning for the 
Company’s executive officers to ensure business continuity, develop effective management, and 
address the smooth transition of identified roles.  

M. To review and make recommendations to the Board regarding the creation and revision of, and the 
overseeing and monitoring compliance with, policies allowing the Company to claw back 
compensation paid to employees.  

N. To advise the Board on stockholder proposals related to executive compensation matters.  

IV. Outside Advisors  

The Committee shall have the authority, in its sole discretion, to select, retain, and obtain the 
advice of a compensation consultant (independent or otherwise) as necessary to assist with the execution 
of its duties and responsibilities as set forth in this Charter. The Committee shall set the compensation, 
and oversee the work, of any compensation consultant.  

The Committee shall have the authority, in its sole discretion, to retain and obtain the advice and 
assistance of outside counsel and such other advisors as it deems necessary to fulfill its duties and 
responsibilities under this Charter. The Committee shall set the compensation, and oversee the work, of 
any outside counsel or other advisors.  

The Committee shall receive appropriate funding from the Company, as determined by the 



Committee in its capacity as a committee of the Board, for the payment of compensation to its 
compensation consultants, outside counsel, and any other advisors engaged by the Committee. However, 
the Committee shall not be required to implement or act consistently with the advice or 
recommendations of any compensation consultant, outside counsel, or other advisor engaged by the 
Committee, and the authority granted in this Charter shall not affect the ability or obligation of the 
Committee to exercise its own judgment in fulfillment of its duties under this Charter.  

In retaining or seeking advice from compensation consultants, outside counsel, and other advisors 
(other than the Company's in-house counsel), the Committee shall take into consideration factors relevant 
to the independence of such consultant, outside counsel, or other adviser from management, and in 
particular, must consider any factors specified in applicable Nasdaq or SEC rules.  

The Committee is not required to assess the independence of any compensation consultant or 
other advisor that acts in a role limited to consulting on any broad-based plan that does not discriminate in 
scope, terms, or operation in favor of executive officers or directors and that is generally available to all 
salaried employees or providing information that is not customized for a particular company or that is 
customized based on parameters that are not developed by the consultant or advisor, and about which the 
consultant or advisor does not provide advice.  

The Committee shall evaluate whether any compensation consultant retained or to be retained by 
it has any conflict of interest in accordance with Item 407(e)(3)(iv) of Regulation S-K and prepare any 
necessary disclosure in the Company’s annual report on Form 10-K or annual proxy statement in 
accordance with applicable rules and regulations of the SEC and/or Nasdaq.  

The Committee shall have the authority to conduct or authorize investigations into any matters 
within the scope of its responsibilities as it deems appropriate, including the authority to request any 
executive officer, employee, or adviser of the Company to meet with the Committee or any advisers 
engaged by the Committee.  

V. Structure and Operations  

The Board shall designate a member of the Committee as the chair.  

The Committee shall meet as often and at such times and places as it deems necessary to fulfill its 
responsibilities.  

The Committee shall report regularly to the Board regarding its actions and make 
recommendations to the Board as appropriate. The Committee shall be governed by the same rules 
regarding meetings (including meetings in person or by telephone or other similar communications 
equipment), action without meetings, notice, waiver of notice, and quorum and voting requirements as are 
applicable to the Board.  

The Committee may invite such members of management to its meetings as it deems appropriate. 



However, the Committee shall meet regularly without such members present, and in all cases the CEO and 
any other such executive officers shall not be present at meetings at which their compensation or 
performance is discussed or determined.  

The Committee shall review this Charter at least annually and recommend any proposed changes 
to the Board for approval. 
VI. Delegation of Authority  

The Committee shall have the authority to delegate any of its responsibilities, along with the 
authority to take action in relation to such responsibilities, to one or more subcommittees as the 
Committee may deem appropriate in its sole discretion.  

VII. Performance Evaluation  

The Committee shall conduct an annual evaluation of the performance of its duties under this 
charter and shall present the results of the evaluation to the Board. The Committee shall conduct this 
evaluation in such manner as it deems appropriate. 


