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These Principles aim to (a) facilitate recoupment of incentive compensation in the 
event of misconduct triggering recoupment under a company’s recoupment policy 
and (b) allow adjustment of incentive compensation prior to payout or settlement 
based on a determination that the executive violated the Company’s Code of 
Conduct or other policy governing employee conduct resulting in  significant 
reputational harm or financial costs related to  non-compliance or to other legal or 
regulatory liability, in each case in the discretion of the board’s compensation 
committee. 
 

1. For purposes of these Principles, “incentive compensation” means any cash or 
equity compensation that is granted pursuant to an incentive compensation 
plan and whose amount or value is based on performance measured by 
financial or non-financial metrics achieved by the company, including stock 
value or stock price appreciation; individual executive; or other entity such as 
a business unit or division. Incentive compensation excludes annual salary, 
perquisites and cash allowances. 

2. For executives selected by the Board’s compensation committee to be covered 
by these Principles (“Covered Executives”), one or more forms of incentive 
compensation (the “deferred amount”) should not be paid in full at the time of 
an award payment (such as in the case of cash bonus), vesting (such as in the 
case of equity awards that vest), or payout (such as in the case of a 
performance share or unit plan), which would mean the deferred amount 
would be retained by the company for some period of time (the “deferral 
period”) to be determined by the compensation committee. The deferral 
period should continue in effect if a Covered Executive’s employment is 
terminated, voluntarily or involuntarily. 

3. The compensation committee has discretion to designate Covered Executives 
and to select the relevant form(s) of incentive compensation, the deferred 
amount and deferral period for each Covered Executive or groups of Covered 
Executives. The form(s), deferred amount and deferral period need not be the 
same for all Covered Executives; rather, the compensation committee in its 
discretion should select form(s) and establish deferred amounts and deferral 
periods that are best suited to accomplish the goals set forth above.  

4. Deferred amounts would be subject to downward adjustment during the 
deferral period by the compensation committee in the event of a 
determination that the executive violated the Company’s Code of Conduct or 
other policy that governs employee conduct resulting in  significant 



 
 

reputational harm or financial costs related to material non-compliance or to 
other legal or regulatory liability, in the discretion of the board’s 
compensation committee. The circumstances under which adjustment may 
occur would be established by the compensation committee consistent with 
the goals set forth above.  
 


