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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS:

arious statements made in t is ro y statement are or ard loo ing  and are in erently su ect to a num er o  ris s  uncertainties  
and otentially inaccurate assum tions. ll statements t at address activities  events  or develo ments t at e intend  e ect  or 

elieve may occur in t e uture are or ard loo ing statements. ese statements are ty ically accom anied y t e ords   aim   
antici ate  a ro imately  as ire  elieve  continue  could  s ould  estimate  e ect  orecast  goal  o e  
intend  may  outloo   redict   lan  ro ect  otential  see  strive  target  ill  ould  or similar ords  alt oug  

not all or ard loo ing statements contain t ese identi ying ords. ese or ard loo ing statements address various matters  
including our e ected im lementation o  c anges to our rograms  t e outcomes o  ne ly im lemented strategies  ac ievement o  
our o ectives and estimations o  uture inancial results and drivers. ac  or ard loo ing statement is su ect to ris s and 
uncertainties t at could cause actual results to di er materially rom t ose e ressed or im lied y suc  or ard loo ing 
statements.  variety o  actors could cause our uture results to di er materially rom t e antici ated events or results e ressed in 
suc  or ard loo ing statements  including t e e ecution o  uying strategy and inventory management  customer trends and 

re erences  com etition  mar eting e orts  o erational and usiness e ansion  management o  large si e and scale  t e 
O  andemic  glo al sourcing o  merc andise  data security and  systems  la or costs and or orce c allenges  
ersonnel recruitment  training  and retention  cor orate and retail anner re utation  environmental  social  and governance 

matters  e anding international o erations  loss or t e t o  inventory  cas  lo  mergers  ac uisitions  usiness investments and 
divestitures  closings  or usiness consolidations  real estate leases  economic conditions and consumer s ending  mar et 
insta ility  serious disru tions or catastro ic events  seasonal in luences  utility  trans ortation  or logistics costs or availa ility  
luctuations in e c ange rates  com liance it  la s  regulations and orders and c anges in la s  regulations and a lica le 
accounting standards  outcomes o  litigation  legal roceedings and ot er legal or regulatory matters  uality  sa ety and ot er 
issues it  our merc andise  and ta  matters. eaders s ould also revie  tem  is  actors  o  our nnual e ort on orm 

 iled on arc    or a descri tion o  im ortant actors t at could cause our uture results to di er materially rom t ose 
contem lated y t e or ard loo ing statements made in t is ro y statement  as ell as ot er in ormation e ile it  t e . . 

ecurities and c ange ommission . e caution investors  otential investors  and ot ers not to lace considera le 
reliance on t e or ard loo ing statements contained in t is ro y statement. ou are encouraged to read our ilings it  t e  
availa le at .sec.gov  or a discussion o  t ese and ot er ris s and uncertainties. e or ard loo ing statements in t is ro y 
statement s ea  only as o  t e date o  t is ro y statement  and e do not underta e any o ligation to u licly u date or revise our 
or ard loo ing statements  even i  e erience or uture c anges ma e it clear t at any ro ected results e ressed or im lied in 
suc  statements ill not e reali ed.

n ormation a earing on .com is not a art o  and is not incor orated y re erence into  t is ro y statement.

 oc ituate oad
raming am  assac usetts 

ril  

DEAR SHAREHOLDER:
e elcome you to attend our  nnual eeting o  are olders on uesday  une   at  a.m. astern aylig t 

ime  to e eld virtually  it  no on site location  allo ing or en anced accessi ility or s are olders to attend t e meeting rom 
various locations. are olders o old s ares as o  t e record date ill e a le to artici ate in t e virtual meeting online and 
vote t eir s ares electronically y visiting .virtuals are oldermeeting.com . e encourage you to vote your s ares.

e ro y statement accom anying t is letter descri es t e usiness e ill consider at t e meeting. lease read t e ro y 
statement and arrange or your s ares to e voted. egardless o  t e num er o  s ares you o n  your vote is im ortant. ou ill 
ind instructions or online and tele one voting included on your ro y card and in t e attac ed notice.  you re er  you can vote 
y mail y com leting and signing your ro y card and returning it in t e enclosed re aid return envelo e.

an  you or your continued su ort o  .

incerely

arol eyro it rnie errman
ecutive airman o  t e oard ie  ecutive O icer and resident
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NOTICE OF ANNUAL MEETING 
OF SHAREHOLDERS - UNE  

ATTENDING THE SHAREHOLDERS  MEETING
IRTUAL SHAREHOLDERS  MEETING AT: .virtuals are oldermeeting.com   WHO CAN OTE

e  nnual eeting o  are olders o  e  om anies  nc. ill e eld in a virtual
only meeting ormat  solely y means o  remote communication on uesday  une   at 

 a.m. astern aylig t ime  to vote on t e items listed elo . are olders o 
eld s ares as o  t e record date may only attend t e meeting online y logging in at  

.virtuals are oldermeeting.com  on t e date and time rovided in t is notice. ou 
ill not e a le to attend t e meeting in erson.

lease see Voting and Meeting Requirements .   o t e ro y statemen t or additiona l
in ormation a out o  to oin and vote at t e meeting. e encourage you to vote your ro y 

e ore t e nnual eeting.

are olders o  record at 
t e close o  usiness on 

ril   are entitled to 
notice o  and entitled to 
vote at  t e nnual eeting 
and any ad ournments or 

ost onements o  t at 
meeting.

ITEMS OF USINESS
e items to e voted on are as ollo s

R R
. lection o  t e  directors named in t is ro y statement  O  eac  director nominee
. ati ication o  a ointment o  rice ater ouse oo ers as s inde endent 

registered u lic accounting irm or iscal 
 O

. dvisory a roval o  s e ecutive com ensation t e say on ay vote  O

. dvisory a roval o  t e re uency o  s say on ay votes  O

. are older ro osal or a re ort on e ectiveness o  social com liance e orts in 
s su ly c ain

  

. are older ro osal or re ort on ris  to  rom su lier misclassi ication o  
su lier s em loyees

  

. are older ro osal to ado t a aid sic  leave olicy or all ssociates   

are olders may also transact any ot er usiness ro erly roug t e ore t e meeting. o attend t e nnual eeting  you ill 
need to use t e control num er or identi ication num er rom t e ro y card or voting instruction orm you receive it  t is ro y 
statement to register to access and vote at t e meeting. lease e sure to retain t is code rom t at document  revie  t e 

rocedures in advance  and allo  time on t e day o  t e meeting or c ec in rocedures rior to t e meeting.

are olders may su mit uestions or t e nnual eeting in advance o  t e nnual eeting only and ill not e a le to su mit 
uestions during t e nnual eeting. lease see .  o  t e ro y statement or in ormation a out o  to su mit uestions.

y Order o  t e oard o  irectors

A  C  K
ecretary

raming am  assac usetts
ril  

YOUR OTE IS IM ORTANT  LEASE OTE ONE OF THE FOLLOWING WAYS: 
Y MAIL  ONLINE  Y HONE  AT IRTUAL MEETING ON UNE 

ign and eturn ro y ard at  . ro yvote.com all  at  .virtuals are older 
meeting.com

is ro y statement  t e ro y card  and t e nnual e ort to are olders or our iscal year ended anuary   iscal 
 or  are eing irst mailed to s are olders on or a out t e date o  t e notice o  meeting  ril  .

O  O     O  O   O    
 O   O      O     O  O  

O   O       . O O . O

TA LE OF CONTENTS 

DELI ERING ALUE TO OUR STAKEHOLDERS

iscal  evie
mart or Our usiness  ood or t e orld

Our roac  to uman a ital anagement
OTING ROADMA

RO OSAL : ELECTION OF DIRECTORS

ominees and eir uali ications
irector uali ications

COR ORATE GO ERNANCE

overnance t lance
ngaging it  are olders
oard es onsi ilities

Ot er oard ractices
oard eaders i  and ommittees
overnance and t ics olicies and ractices

RO OSAL : RATIFICATION OF AUDITOR

uditor ees
re roval olicies
udit ommittee e ort

RO OSAL : AD ISORY A RO AL OF T S E ECUTI E COM ENSATION THE SAY-ON- AY OTE

RO OSAL : AD ISORY A RO AL OF THE FRE UENCY OF T S SAY-ON- AY OTES

COM ENSATION DISCUSSION AND ANALYSIS

ntroduction
 are older Outreac  and Our es onse

ig lig ts  Our  ecutive om ensation rogram
ig lig ts  Our om ensation overnance ractices

 evie
 ecutive om ensation rogram

Our ecision a ing rocess
Ot er om ensation ractices and onsiderations

om ensation ommittee e ort
COM ENSATION TA LES

ummary om ensation a le
rants o  lan ased ards in iscal 

Outstanding uity ards at iscal  ear nd
O tion ercises and toc  ards ested uring iscal 

ension ene its
on uali ied e erred om ensation lans
otential ayments on ermination or ange o  ontrol

O ay atio
ay ersus er ormance

DIRECTOR COM ENSATION
Overvie

irector om ensation or iscal 
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E UITY COM ENSATION LAN INFORMATION
STOCK OWNERSHI

ene icial O ners i
SHAREHOLDER RO OSALS

ro osal  are older ro osal or a e ort on ectiveness o  ocial om liance orts in s u ly ain
ro osal  are older ro osal or a e ort on is  to  rom u lier isclassi ication o  u lier s m loyees
ro osal  are older ro osal or a aid ic  eave olicy or ll ssociates

OTING AND MEETING RE UIREMENTS

oting e uirements
oting our ares

anging or evo ing our ro y
artici ation in t e nnual eeting
ro osals and ominations or t e e t nnual eeting

Ot er atters
A ENDI  A

DELI ERING ALUE TO OUR STAKEHOLDERS
e  om anies  nc.  t e om any  or e  is t e leading o rice retailer o  a arel and ome as ions in t e . . and 

orld ide. e o erate over  stores across nine countries and t ree continents as ell as ive e commerce e sites  o ering 
our value ro osition ased on rand  as ion  rice  and uality to a ide range o  customers. e o er a treasure unt s o ing 
e erience and a ra id turn o  inventory relative to traditional retailers  ac uiring merc andise in a variety o  ays. Our distinct  o

rice usiness model and our o ortunistic uying strategies di erentiate us rom traditional retailers. Our model is also designed 
to ave le i ility and allo  us to ada t  ic  e elieve as een an im ortant art o  our long trac  record o  success. Over a 
num er o  years  our strong inancial er ormance as allo ed us to simultaneously invest in t e gro t  o  t e usiness and return 
cas  to s are olders.

FISCAL  RE IEW
 results  ig lig ted elo  re lect t e continued e ecution o  our roven o rice usiness model  it  total sales o  almost 

 illion and gro t  in ot  our . . and international divisions. Our a arel usiness  including accessories  as strong during 
 demonstrating t e le i ility o  our o rice model to ad ust to c anging trends as sales in our ome usiness ecame so ter 

ollo ing t o years o  e traordinary gro t . uring  e gre  our store ase glo ally and  ile navigating continued 
ressures related to reig t  age  in lation and an uncertain retail environment  e maintained our ocus on driving ro ita le 

sales  reinvesting in t e usiness  managing e enses  and returning value to s are olders.

FINANCIAL RESULTS

N  E   O   
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 ee endi   o  t is ro y statement or reconciliations or ad usted diluted . or more in ormation a out our  eer grou  re er to 
e Ro e o  ur eer rou  in t e om ensation iscussion and nalysis . 

  S
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SMART FOR OUR USINESS  GOOD FOR THE WORLD
t  our cor orate res onsi ility rogram is anc ored y our om any s mission to deliver great value to our customers every 

day. e elieve t at o erating res onsi ly and et ically  ile re lecting our om any s core values o  onesty  integrity  and 
treating eac  ot er it  dignity and res ect  are im ortant ays to su ort t is mission. e ave made signi icant rogress over 
t e ast decade  and e are committed to urt er en ancing our rograms and disclosures related to environmental  social  and 
governance  matters in t e years to come.
O   G  C : uring  a enior ecutive ice resident  rou  resident added strategic oversig t 
o  s lo al or orate es onsi ility rogram to is usiness unction  it  res onsi ility or driving riorities reviously 
managed y an e ecutive committee. is  continues to oversee  it  glo al  cross unctional leaders  t e develo ment o  

 strategies and initiatives t at align it  s usiness riorities. e  and unctional leaders rovide regular u dates on 
t is or  to ot er mem ers o  management and t e oard. or more a out t e oard s oversig t o  our cor orate res onsi ility 
and  e orts  see oard Res onsi i ities

s t e management oversig t structure o  our rogram continues to evolve  e ave ocused on our glo al cor orate res onsi ility 
e orts under t e ollo ing our ey illars  ic  e elieve are meaning ul to our s are olders  ssociates  customers  and 
ot er sta e olders

OUR WORK LACE
e are committed to su orting our ssociates orld ide and ostering an inclusive and diverse or lace ere 

t ey eel elcome  valued  and engaged  
R : e anded our recruitment strategies to en ance our a ility to attract an inclusive  diverse talent 

ool at all levels. 
T   D : launc ed leaders i  training or ne ly ired and recently romoted managers in 
t e . .  as ell as additional inclusion and diversity  education.
I   D : continued to or  to ard our glo al  riorities  adding ssociate led  
advisory oards and additional ssociate esource rou s over t e ast t o years. 

EN IRONMENTAL SUSTAINA ILITY
e are committed to ursuing initiatives t at are ot  environmentally res onsi le and smart or our usiness. 

n  e e anded and accelerated our glo al goals  
N  : e ave a goal to ac ieve net ero green ouse gas  emissions in our o erations y .
R  E : e intend to source  rene a le energy in our o erations y .
W : e are or ing to divert  o  our o erational aste rom land ill y .

: e aim to s i t  o  t e ac aging or roducts develo ed in ouse y our roduct design team 
to e reusa le  recycla le  or contain sustaina le materials y .

RES ONSI LE USINESS
e are committed to o erating res onsi ly and et ically
G  S  C : our endor ode o  onduct outlines our e ectations or our merc andise 
vendors. e ave en anced t e ode t ice since  to rein orce our e ectations regarding to ics including 

uman rig ts  or er sa ety  and environmental sustaina ility  and to rovide en anced access to re ort 
violations.
A   T : revie ed more t an  actory audits in  on average  e conduct  trainings 
annually it  uying agents  vendors  and actory management.

OUR COMMUNITIES
e are committed to delivering value to our communities and caring or ot ers
C  O : in  su orted more t an  organi ations glo ally to el  create 
o ortunities or vulnera le amilies and c ildren and su ort communities o  color.
U  R : su orted numerous relie  organi ations roviding umanitarian aid to el  t ose im acted y 
t e ar in raine t roug  donations rom our oundations and in store undraising cam aigns.

isit .com or our most recent lo al or orate es onsi ility e ort. e re ort includes an a endi  o  in ormation t at 
ma s t e re ort to certain rame or s  including t e lo al e orting nitiative  tandards  t e ustaina ility ccounting 

tandards oard  ultiline and ecialty etailers  istri utors standards  and t e nited ations ustaina le 
evelo ment oals s  as ell as our  res onse to t e  limate ange uestionnaire  ic  e ave 
artici ated in since .  

n ormation ontained in our o a  or orate Res onsi i it  Re ort is not ne essari  materia  or ur oses o  t e  edera  se urities a s and 
is su e t to t e imitations and assum tions ontained t erein  

D    O  S

T  T  C  I

OUR A ROACH TO HUMAN CA ITAL MANAGEMENT 
OUR GLO AL WORKFORCE
Our large  glo al or orce lays an im ortant role in our o erations  su orting t e e ecution o  
our le i le o rice usiness model  including t e management o  a ra idly c anging mi  o  
merc andise in our over  retail stores in nine countries and across ive e commerce sites. 

it  a ro imately  ssociates at t e end o   e o er ositions at a variety o  levels 
in our stores  distri ution and ul illment centers  and o ices  as ell as many o ortunities or 

ssociates to gro  and advance. 

Our a roac  to or orce management  su orted y t e oard in its oversig t role as 
discussed urt er in t e oard Res onsi i ities section  includes t e ollo ing

s o  anuar    

e ad a ro imately 
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across all o  our 
geogra ies and 

usinesses  including ull
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diverse grou s 
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WORK LACE AND CULTURE

e or  to oster a strong  su ortive  and inclusive culture so t at ssociates at 
 eel elcome in t e om any  valued or t eir contri utions  and engaged it  

our usiness mission. e use de ined cultural actors and leaders i  com etencies 
t roug out our glo al usiness to e ress our organi ational values  suc  as 

ersonal integrity  relations i uilding and colla oration  and res ect or our 
usiness model  and to romote consistency in leaders i  develo ment. n  e 

included ne  leaders i  com etency and cultural actors ocused on inclusion ased 
values and e aviors  ic  e egan to incor orate into our eaders i  

evelo ment ool it t is year. e elieve our olicies and ractices  including our 
o en door iloso y  encourage o en and onest communication and ssociate 
engagement it  t e usiness.

 

INCLUSION AND DI ERSITY

Our glo al or orce re lects a diversity o  races  et nicities  cultures  nationalities  and 
genders  and e are committed to continuing to uild and su ort an inclusive and 
diverse or lace. Our glo al strategies include increasing t e re resentation o  
diverse talent t roug  our talent i eline  roviding leaders it  tools to su ort 
di erence it  a areness  airness  sensitivity  and trans arency  and integrating 
inclusive e aviors  language  and ractices t roug out t e usiness. Over t e ast 
t o years  our teams glo ally ave develo ed and launc ed many ne  rograms  
including recruitment strategies  training and education  ssociate led  advisory 

oards  and additional ssociate esource rou s. 

 

TRAINING AND DE ELO MENT

e are roud o  our culture t at rioriti es ssociate develo ment and advancement 
it in our organi ation  and e ave many ssociates in managerial ositions o 
ave een it  t e om any or more t an  years. e are ig ly ocused on 

teac ing and mentoring to su ort t e career gro t  and success o  our ssociates  
and e elieve t ese e orts ave romoted retention  sta ility  and increased 
e ertise in our or orce. raining a ens roadly t roug out t e organi ation  
rom in ormal mentoring and direct training to a range o  career and leaders i  

develo ment rograms  suc  as our  niversity or merc andising ssociates.

 

COM ENSATION AND REWARDS

Our com ensation rograms are designed to ay our ssociates com etitively in t e 
mar et and ased on t eir s ills  e erience level  uali ications  role  and a ilities. 
Our a roac  to com ensation across t e organi ation re lects our glo al total 
re ards rinci les  ic  include encouraging team or  and colla oration  eing air 
and e uita le  and s aring in t e success o  t e om any. or  e continued 
our One  a roac  to annual incentive com ensation  it  all eligi le ssociates 
measured against glo al  er ormance goals. 
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OTING ROADMA  
O O  

O  O  O     

 A  M  R  T      D  C   C K  G

 E  H A   L   C  M  L  N     

Our or orate overnance ommittee and oard elieve our nominees  o are all current mem ers o  t e oard  are 
ig ly engaged directors it  e erience in su stantive areas t at are im ortant to t e long term success o  our glo al 

o rice usiness. ee ire tor ua i i ations elo  or more in ormation a out ey areas o  e erience t at t e 
or orate overnance ommittee considers im ortant to  and or our oard.

 D

D   L S  R    D

Our C     is a  
and  out o   C  C

are  

or       more t an
     ave een

omen and or mem ers o  an
underre resented grou .

F  N
N   

U  G D

 out o   director nominees
are omen

 out o   director nominees are 
mem ers o  an 

underre resented grou

 out o   director nominees are 
omen and or mem ers o  an
underre resented grou     

T I

Our nominees re lect a range
o  tenures

 out o   director nominees are
inde endent

ased on sel identi ication

e oard recommends a vote FOR eac  director nominee.

T  T  C  I

56% 44%

 Asian

 Black/African- 

American

 Hispanic/Latinx

 LGBTQ+

78%

78%

O O  
O  O  O  O  O OO    

   O   O          

 is an inde endent registered u lic accounting irm it  years o  e erience it  s usiness. e mem ers o  
t e udit ommittee and oard elieve t e continued retention o   is in t e est interests o  t e om any and 
its s are olders.

e oard recommends a vote FOR t is ro osal.

O O  
O  O  O    O O

 O  O )       

e oard see s a non inding advisory vote to a rove t e com ensation o  our amed ecutive O icers Os  as 
descri ed in t e om ensation iscussion and nalysis  eginning on .  and t e om ensation a les 

eginning on . .

FY  E  C  U
uring  t e om ensation ommittee led an e tensive outreac  initiative to see  s are older eed ac  on our 

e ecutive com ensation rogram. e ommittee considered detailed eed ac  rom eac  engagement discussion and 
care ully res onded to s are older concerns a out discretionary ad ustments to er ormance s are units s  and 
ot er areas o  eed ac  as detailed in  are o der utrea  and eed a  in t e .

e continued to ocus on our traditional core com ensation o ectives  incentivi ing and re arding er ormance  
sustaining our osition o  strengt  in a com etitive and c anging retail environment  su orting team or  management 
sta ility  and succession lanning  and ostering alignment it  s are older interests.

e tem orary andemic related c anges rom rior years ave continued to ase out o  our incentive lans. e made 
no discretionary ad ustments to incentive lan ayouts in  consistent it  our longstanding ractice rior to 
t e andemic.

e rea irmed longstanding ey eatures o  our rogram  a signi icant em asis on o ective  inancial er ormance 
results  a continued ocus on long term e uity incentives  and a mi  o  inancial er ormance metrics t at see  to alance 
gro t  ro ita ility and returns. e mi  o   target total com ensation or our O and our ot er Os is s o n 

elo  and discussed urt er in t e  

FY  CEO T  C FY  O  NEO T  C

e oard recommends a vote FOR t is ro osal.
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O O  
O  O  O    O   O  O      

n ro osal  a ove  e are as ing s are olders to cast an advisory vote on s e ecutive com ensation rogram. n t is 
ro osal  t e oard see s a non inding advisory vote on t e re uency o  t ese say on ay  votes in t e uture. 

are olders may vote et er to old say on ay votes every one  t o  or t ree years  s are olders also ave t e o tion to 
a stain rom voting on t is matter. e interval selected y t e ig est num er o  votes cast ill e t e recommendation o  
t e s are olders.

e oard elieves at t is time t at say on ay votes s ould e eld annually. e ave ut or ard an advisory say on ay 
vote annually since . lt oug  t is advisory vote on re uency is non inding  t e oard values s are older vie s as to 

at is an a ro riate re uency or advisory votes on e ecutive com ensation and elcomes our s are olders  
recommendation on t is uestion.

e oard recommends a vote or t e ONE-YEAR o tion on t is ro osal.

O O  
O  O O      O     

 

ro osal or a re ort on e ectiveness o  social com liance e orts in s su ly c ain
ro osal or re ort on ris  to  rom su lier misclassi ication o  su lier s em loyees 
ro osal to ado t a aid sic  leave olicy or all ssociates

ac  s are older ro osal included in t is ro y statement is ollo ed y our res onse.

or t e reasons included in t ose res onses  t e oard recommends a vote  eac  s are older ro osal 
ic  is ro erly resented at t e meeting.

 R

T  T  C  I

O O  
ELECTION OF DIRECTORS

e nine individuals listed elo  ave een nominated and are standing or election at t is year s nnual eeting.  elected  
t ey ill old o ice until our  nnual eeting o  are olders and until t eir successors are duly elected and uali ied.

 
 
 
 e oard o  irectors unanimously recommends t at you vote FOR t e election o  eac  o  t e nominees.

NOMINEES AND THEIR UALIFICATIONS
e elieve t at all our nominees ossess t e ro essional and ersonal uali ications necessary or service on our oard. ac  
as elected to t e oard y our s are olders in une  and rings e ertise  a dee  no ledge o  our usiness  and a 

valua le ers ective to su ort t e long term success o  our usiness. One o  our current directors  ic ael ines  is not standing 
or reelection at t e nnual eeting. e ave ig lig ted uali ications o  our director nominees in t e individual iogra ies 
elo . lease also see ire tor ua i i ations and oard Res onsi i ities  elo  or additional in ormation a out t e s ills o  our 

director nominees  o  e assess our nominees  and o  e consider overall oard com osition.

os  . lvare  
irector since  reviously served on oard rom  
em er o  or orate overnance ommittee and om ensation ommittee

E   :

r. lvare  is a linical ro essor o  usiness dministration at t e uc  c ool o  usiness at artmout  ic  e oined in 
 and visiting aculty o  t e arvard usiness c ool  ic  e oined in  a ter olding various senior e ecutive roles in 

t e ood retail industry. e served as ecutive ice resident  lo al usiness evelo ment or oyal old . .  no  oyal 
old el ai e . .  a glo al ood retail grou  in . rom  until  e served in a num er o  ey management ositions 

at to   o iant andover  a . . division o  t e grou  including resident and ie  ecutive O icer and ecutive ice 
resident  u ly ain and ogistics. e reviously eld e ecutive ositions at a s u ermar ets a ter eginning is career 

at merican tores om any in .

r. lvare s long career in t e retail industry  including is e erience as an educator on t e industry  along it  is u lic 
com any directors i s  rovide im it  dee  e ertise in glo al retail c ain management  including organi ational leaders i  
store management  su ly c ain  logistics  distri ution  merc andising  mar eting  and strategy.

r. lvare  as also een a director o  nited entals  nc. since .

lan . ennett  
irector since 

nde endent ead irector
em er o  om ensation ommittee and inance ommittee

E   :

r. ennett served as t e resident and ie  ecutive O icer o   loc  nc.  a ta  services rovider  rom uly  until is 
retirement in ay  and as reviously nterim ie  ecutive O icer rom ovem er  t roug  ugust . e as 

enior ice resident and ie  inancial O icer and a em er o  t e O ice o  t e airman o  etna nc.  a diversi ied 
ealt care ene its com any  rom  to  and reviously eld ot er senior inancial management ositions at etna a ter 

oining in . r. ennett eld various senior management roles in inance and sales mar eting at irelli rmstrong ire 
or oration  ormerly rmstrong u er om any  rom  to  and egan is career it  rnst  rnst no  rnst  
oung .

r. ennett s senior leaders i  roles in t o signi icant inancial usinesses rovide im it  e ecutive e erience in managing 
very large usinesses and c ange management as ell as inancial e ertise including inancial management  ta es  accounting  
controls  inance  and inancial re orting.

r. ennett as also een a director o  alli urton om any since  and luor or oration since .

  S
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O O  
O  O O      O     

 

ro osal or a re ort on e ectiveness o  social com liance e orts in s su ly c ain
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T  T  C  I

O O  
ELECTION OF DIRECTORS

e nine individuals listed elo  ave een nominated and are standing or election at t is year s nnual eeting.  elected  
t ey ill old o ice until our  nnual eeting o  are olders and until t eir successors are duly elected and uali ied.

 
 
 
 e oard o  irectors unanimously recommends t at you vote FOR t e election o  eac  o  t e nominees.

NOMINEES AND THEIR UALIFICATIONS
e elieve t at all our nominees ossess t e ro essional and ersonal uali ications necessary or service on our oard. ac  
as elected to t e oard y our s are olders in une  and rings e ertise  a dee  no ledge o  our usiness  and a 
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iogra ies elo . lease also see ire tor ua i i ations and oard Res onsi i ities elo  or additional in ormation a out t e 
s ills o  our director nominees  o  e assess our nominees  and o  e consider overall oard com osition.

os  . lvare  
irector since  reviously served on oard rom  
em er o  or orate overnance ommittee and om ensation ommittee

E   :

r. lvare  is a linical ro essor o  usiness dministration at t e uc  c ool o  usiness at artmout  ic  e oined in 
 and visiting aculty o  t e arvard usiness c ool  ic  e oined in  a ter olding various senior e ecutive roles in 

t e ood retail industry. e served as ecutive ice resident  lo al usiness evelo ment or oyal old . .  no  oyal 
old el ai e . .  a glo al ood retail grou  in . rom  until  e served in a num er o  ey management ositions 

at to   o iant andover  a . . division o  t e grou  including resident and ie  ecutive O icer and ecutive ice 
resident  u ly ain and ogistics. e reviously eld e ecutive ositions at a s u ermar ets a ter eginning is career 

at merican tores om any in .

r. lvare s long career in t e retail industry  including is e erience as an educator on t e industry  along it  is u lic 
com any directors i s  rovide im it  dee  e ertise in glo al retail c ain management  including organi ational leaders i  
store management  su ly c ain  logistics  distri ution  merc andising  mar eting  and strategy.

r. lvare  as also een a director o  nited entals  nc. since .

lan . ennett  
irector since 

nde endent ead irector
em er o  om ensation ommittee and inance ommittee

E   :

r. ennett served as t e resident and ie  ecutive O icer o   loc  nc.  a ta  services rovider  rom uly  until is 
retirement in ay  and as reviously nterim ie  ecutive O icer rom ovem er  t roug  ugust . e as 

enior ice resident and ie  inancial O icer and a em er o  t e O ice o  t e airman o  etna nc.  a diversi ied 
ealt care ene its com any  rom  to  and reviously eld ot er senior inancial management ositions at etna a ter 

oining in . r. ennett eld various senior management roles in inance and sales mar eting at irelli rmstrong ire 
or oration  ormerly rmstrong u er om any  rom  to  and egan is career it  rnst  rnst no  rnst  
oung .

r. ennett s senior leaders i  roles in t o signi icant inancial usinesses rovide im it  e ecutive e erience in managing 
very large usinesses and c ange management as ell as inancial e ertise including inancial management  ta es  accounting  
controls  inance  and inancial re orting.

r. ennett as also een a director o  alli urton om any since  and luor or oration since .

  S



osemary . er ery
irector since 

air o  om ensation ommittee
em er o  udit ommittee

E   :

s. er ery as airman o   an   and ice airman o   ealt  anagement mericas  a an  and ealt  
management irm  rom arc   until ril  also serving as O o   an   rom arc   to ecem er . 

e ore oining  s e eld a variety o  roles over more t an  years at errill ync   o.  nc.  until er de arture in anuary 
 including ecutive ice resident and eneral ounsel rom  and ice airman rom .

s. er ery s long career as a senior e ecutive in t e inancial services industry rovides er it  e ertise in inance  investment 
strategies  ealt  management  and management o  com le  glo al organi ations  as ell as signi icant e erience in 
governance  com liance  and ris  assessment and oversig t.

s. er ery as also een a director o  luor or oration since .

avid . ing  
irector since 
em er o  udit ommittee and or orate overnance ommittee

Experience and Qualifications:

r. ing as enior ice resident and ie  n ormation O icer or a e ay nc.  a ood and drug retailer  rom  to anuary 
 and as consulted t roug   ssociates  ocusing on management consulting and tec nology services  since . 

reviously  r. ing as t e eneral anager or ritis  merican onsulting rou  a so t are and consulting irm ocusing on 
t e distri ution and retail industries. e also or ed or uc y tores nc.  a su sidiary o  merican tores om any rom  to 

 including serving as t e enior ice resident o  n ormation ystems.

r. ing s strong tec nology e erience and related management ositions in t e retail industry rovide im e ertise including in 
in ormation systems  in ormation security and controls  tec nology im lementation and o eration  re orting  and distri ution in t e 
retail industry.

. im ood in  
irector since 
em er o  udit ommittee and inance ommittee 

E   :

s. ood in is an e erienced inancial services ro essional. er long career in t e industry includes serving as anaging 
irector and ead o  uities lo al  or t e sset anagement ivision o  redit uisse rou   rom  to  and as 

ie  nvestment O icer  uities at tate treet esearc   anagement o.  a money management irm  rom  to . 
e is no  a rivate investor.

s. ood in s many years o  e erience in investment and inancial services  as ell as er years o  service as a u lic com any 
director in di erent industries  rovide er it  strong analytical s ills  usiness acumen  and e erience in ris  assessment and 
management  as ell as a dee  understanding o  inancial mar ets and cor orate strategies.

s. ood in as also een a director o  o ular  nc. since  and a director o  eneral ills since .
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rnie errman  
irector since 

ie  ecutive O icer and resident

E   :

r. errman as een ie  ecutive O icer o   since anuary  a director since Octo er  and resident since 
anuary . e served as enior ecutive ice resident  rou  resident rom ugust  to anuary  it  

res onsi ilities or arma  ome oods  and  anada  resident o  arma  rom  to  and enior ecutive ice 
resident  ie  O erating O icer o  arma  rom  to . rom  to  e eld various senior merc andising 
ositions it  .

s ie  ecutive O icer and resident o   r. errman as managed a com le  glo al retail usiness in a signi icantly 
evolving landsca e and overseen near  and long term strategy t roug  various economic conditions and c allenges. n is current 
role and t roug  t e ot er ositions r. errman as eld it  t e om any  r. errman as a dee  understanding o   and 

road e erience in all as ects o  o rice retail  including merc andising  management  leaders i  develo ment  usiness 
strategy  inance and accounting  innovation  international o erations  mar eting  real estate  uying  and distri ution.

my . ane  
irector since 

air o  inance ommittee
em er o  udit ommittee

E   :

s. ane as a anaging irector and rou  eader o  t e lo al etailing nvestment an ing rou  at errill ync   o.  
nc.  rom  until er retirement in . s. ane reviously served as a anaging irector at alomon rot ers  nc.  ere 

s e ounded and led t e retail industry investment an ing unit.

s. ane s e erience as t e leader o  t o investment an ing ractices covering t e glo al retailing industry as given er 
su stantial e erience it  inancial services  ca ital mar ets  inance and accounting  ca ital structure  ac uisitions  and 
divestitures in t at industry  as ell as management  leaders i  and strategy.

s. ane s u lic com any roles consist o  serving as a director o  e t ra nergy  nc. since  and as a mem er o  t e oard 
o  directors o  ed  or oration since . e served on t e oard o  trustees o  r an dge ro erties rom  until  
and on t e oard o  directors o   oldings  nc. rom  until  a ter it ad ceased to e a u lic com any.

arol eyro it  
irector since 
ecutive airman o  t e oard

E   :

s. eyro it  as een ecutive airman o  t e oard since anuary  and a director since e tem er . e served 
as airman o  t e oard rom une  to anuary  and as ie  ecutive O icer o   rom anuary  to anuary 

. n revious roles  s. eyro it  served as resident o   rom Octo er  to anuary  enior ecutive ice 
resident o   rom  until anuary  and rior to t at  eld various senior management and merc andising ositions 
it  arma  and it  ad ic s o  oston and it or iss  ormer divisions o  .

s ecutive airman o  t e oard o   and t roug  t e ot er ositions s. eyro it  as eld it   s. eyro it  as 
a dee  understanding o   and road e erience in all as ects o  o rice retail  including innovation  usiness strategy  uying  
distri ution  mar eting  real estate  inance and accounting  and international o erations.

s. eyro it  as also a director o  ta les  nc. rom  to .
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ac yn . emerov  
irector since 

air o  or orate overnance ommittee
em er o  om ensation ommittee

E   :

s. emerov as t e resident and ie  O erating O icer o  al  auren or oration  a glo al leader in remium li estyle 
roducts  rom ovem er  until ovem er  and served on al  auren s oard o  directors rom  until . e 

served as ecutive ice resident o  al  auren or oration rom e tem er  until Octo er . rior to er tenure 
t ere  s e eld multi le ositions in t e retail industry  including resident and ie  O erating O icer o  t e ones arel rou  
rom  to .

s. emerov s e tensive retail  rand management and o erations e erience  as ell as er related oard and management 
ositions in t e a arel and retail industry  rovide er it  cor orate governance e erience as ell as valua le e ertise in 

sourcing and su ly c ain management  manu acturing  merc andising  and licensing.

 : E   D
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DIRECTOR UALIFICATIONS

CONSIDERATIONS AND SKILLS
e or orate overnance ommittee considers a range o  actors to assess individual candidates  including ersonal and 

ro essional et ics  integrity  and values  inde endence  and diversity  including gender  et nic  racial  age  and geogra ic 
discussed urt er elo . e ommittee considers t e current and uture needs o  t e oard and loo s or nominees it  

e erience in su stantive areas t at are im ortant to t e long term success o  our com le  glo al usiness and t e est interests 
o  our s are olders. 

e ave ig lig ted elo  ey areas o  e erience t at t e or orate overnance ommittee considers im ortant to  and our 
oard  and  in t e c art elo  ave indicated t eir resence across our non e ecutive director nominees ased on s ills  
no ledge  and e erience  as re lected in t eir iogra ies . it in eac  ey area  e rovided e am les t at e consider 

relevant and valua le to t e om any and its long term success.  nominee it  relevant e erience in an area is not e ected to 
ave e ual e erience in every item e s eci y. e also do not e ect all o  our nominees  s ills and otential contri utions to our 
oard to e ca tured y t e list elo .

L   
O  
M

anagement o  large  com le  organi ations
eaders i  strategy

O erational oversig t

R  I ar eting and rand management
onsumer insig ts
u ly c ain  istri ution and logistics
erc andising

S  
  

G

e  usiness strategy and innovation
trategic ac uisitions and integration
ustaina le gro t   gro t  strategies 

F   
A

ccounting and or auditing
inance and ca ital structure

nternal controls

T   
D  I

n ormation tec nology and systems
n ormation security  cy ersecurity

commerce
igital innovation

H  C  
M

uccession lanning
alent develo ment ractices

ecutive com ensation
anaging culture

nclusion and diversity

I  
O

lo al usiness o erations
nternal mar ets
lo al sourcing

R  M  
 C  

G

is  oversig t
ustaina ility  environmental
om liance and regulatory oversig t 
or orate governance

e c art a ove e cludes our e ecutive nominees.
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DIRECTOR DI ERSITY
s a glo al com any it  undreds o  t ousands o  ssociates  e recogni e t e im ortance o  diversity to our om any s culture. 
e loo  or a oard t at re resents a diversity o  ac grounds and e erience  including as to gender and race et nicity  and t at 

re lects a range o  talents  ages  s ills  vie oints  ro essional e eriences  geogra ies  and educational ac grounds. e 
or orate overnance ommittee ta es diversity into account among t e many actors it considers en evaluating t e suita ility 

o  individual oard nominees. n our current director slate  al  o  t e director nominees are omen and  sel identi y as 
mem ers o  underre resented grou s race et nicity or  collectively re resenting  o  our oard. e value t e many 
inds o  diversity re resented y our nominees.

D   L S  R    D

Our C     is a  
and  out o   C  C    

or       more t an   
   ave een omen and  or 
mem ers o  an underre resented grou .

F  N
N   

U  G D

   

 out o   director nominees 
are omen

 out o   director nominees are 
mem ers o  an underre resented

grou

 out o   director nominees are
omen and or mem ers o  an
underre resented grou

T I

Our nominees re lect a range 
o  tenures

 out o   director nominees 
are inde endent

 ased on sel identi ication 

OARD INDE ENDENCE
nder our or orate overnance rinci les  at least t o t irds o  t e mem ers o  our oard s ould e inde endent. n 

inde endent director is one o t e oard as a irmatively determined as no material relations i  it   eit er directly or as a 
artner  s are older  or o icer o  an organi ation t at as a relations i  it  t e om any . o assist it in ma ing its inde endence 

determination  t e oard as ado ted categorical inde endence standards in our or orate overnance rinci les t at are ased 
on t e inde endence standards re uired y t e e  or  toc  c ange  or its listed com anies. s art o  t e oard s 
annual revie  o  director inde endence  t e oard considers t e or orate overnance ommittee s inde endence assessment 
and recommendation. e oard also revie s and considers any transactions or relations i s et een any director or any 
mem er o  t eir immediate amily and  in accordance it  our or orate overnance rinci les see ransa tions it  
Re ated ersons elo . o t e e tent t ere are any suc  relations i s or transactions  t e oard considers et er t ey are 
inconsistent it  a determination t at t e director is inde endent.

s a result o  t is revie  our oard unanimously determined t at eac  o  t e ollo ing director nominees are inde endent  
r. lvare  r. ennett  s. er ery  r. ing  s. ood in  s. ane  and s. emerov. n addition  t e oard determined 

t at r. ines  o is not standing or reelection at t e nnual eeting  and ein dalla and o n . O rien  o eac  served as 
a director during a ortion o   are inde endent. one o  t ese directors ad any relations i  it   t at im licated our 
categorical standards o  inde endence. s. eyro it  as ecutive airman  and r. errman  as ie  ecutive O icer and 

resident  are e ecutive o icers o   and are t ere ore not inde endent. 
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inds o  diversity re resented y our nominees.

D   L S  R    D

Our C     is a  
and  out o   C  C    

or       more t an   
   ave een omen and  or 
mem ers o  an underre resented grou .

F  N
N   

U  G D

   

 out o   director nominees 
are omen

 out o   director nominees are 
mem ers o  an underre resented

grou

 out o   director nominees are
omen and or a mem er o  an
underre resented grou

T I

Our nominees re lect a range 
o  tenures

 out o   director nominees 
are inde endent

 ased on sel identi ication 

OARD INDE ENDENCE
nder our or orate overnance rinci les  at least t o t irds o  t e mem ers o  our oard s ould e inde endent. n 

inde endent director is one o t e oard as a irmatively determined as no material relations i  it   eit er directly or as a 
artner  s are older  or o icer o  an organi ation t at as a relations i  it  t e om any . o assist it in ma ing its inde endence 

determination  t e oard as ado ted categorical inde endence standards in our or orate overnance rinci les t at are ased 
on t e inde endence standards re uired y t e e  or  toc  c ange  or its listed com anies. s art o  t e oard s 
annual revie  o  director inde endence  t e oard considers t e or orate overnance ommittee s inde endence assessment 
and recommendation. e oard also revie s and considers any transactions or relations i s et een any director or any 
mem er o  t eir immediate amily and  in accordance it  our or orate overnance rinci les see ransa tions it  
Re ated ersons  elo . o t e e tent t ere are any suc  relations i s or transactions  t e oard considers et er t ey are 
inconsistent it  a determination t at t e director is inde endent.

s a result o  t is revie  our oard unanimously determined t at eac  o  t e ollo ing director nominees are inde endent  
r. lvare  r. ennett  s. er ery  r. ing  s. ood in  s. ane  and s. emerov. n addition  t e oard determined 

t at r. ines  o is not standing or reelection at t e nnual eeting  and ein dalla and o n . O rien  o eac  served as 
a director during a ortion o   are inde endent. one o  t ese directors ad any relations i  it   t at im licated our 
categorical standards o  inde endence. s. eyro it  as ecutive airman  and r. errman  as ie  ecutive O icer and 

resident  are e ecutive o icers o   and are t ere ore not inde endent. 

 : E   D

T  T  C  I

56% 44%

 Asian

  Black/African- 

American

 Hispanic/Latinx

 LGBTQ+

78%

78%
 0-5 years

 6-10 years

 11-15 years

 16+ years

COR ORATE GO ERNANCE

GO ERNANCE AT-A-GLANCE 
KEY RACTICES

 O
Oversig t o  strategic  inancial  and e ecution ris s  including t roug  enter rise ris  management rogram

egular discussions ocused on long term strategy 

egular management assessments and succession lanning

evie  and consideration o  ey to ics including

ris s and o ortunities related to uman ca ital management

inclusion and diversity e orts

ris s related to cy ersecurity

environmental sustaina ility e orts

egular e ecutive sessions o  inde endent directors

  
iverse oard com osition

Ongoing oard succession and oard re res ment lanning 

trong ead irector role  se arate airman and O

nnual oard and ommittee evaluations

irector time commitment olicies in line it  ma or institutional guidelines

toc  o ners i  guidelines or directors and e ecutive o icers

o edging or ledging o  om any stoc  y our directors or e ecutive o icers

irector orientation and continuing education

D  I
ead nde endent irector

 o  our  director nominees are inde endent

ac  director on our standing committees  ot er t an t e ecutive ommittee  is inde endent

S  R   A
nnual election o  directors

a ority voting and resignation olicies

ro y access rovisions or director candidates nominated y s are olders 

o ust s are older engagement rogram

  S



ENGAGING WITH SHAREHOLDERS 
e value engagement it  our s are olders. e communicate regularly it  s are olders and ot er sta e olders t roug out t e 

year  and t e oard considers a range o  sta e older ers ectives in disc arging its oversig t res onsi ilities. e engage it  
s are olders t roug  various means  including at con erences  in meetings  on calls  and t roug  ritten corres ondence. e 

oard and oard ommittees are eriodically u dated on t ese engagement e orts. 

     ONGOING SHAREHOLDER ENGAGEMENT 

T   Y S  
   A  M  

ong term strategy
usiness results and outloo

O erations
ecutive com ensation

 to ics  including
oard com osition and re res ment
is  management  including t e oard s oversig t 

o  ris
nvironmental sustaina ility
uman ca ital management
ocial com liance

eceive eed ac  and engage it  s are olders on 
voting matters 

iscuss and solicit su ort or oard voting 
recommendations it  s are olders

F      
  A  M  

onsider voting results and otential actions in res onse  
including ocused engagement 

ngage on signi icant  initiatives

are older eed ac  as in ormed our disclosures in t is ro y statement on a range o  to ics  including oard com osition and 
oversig t   oversig t and initiatives  and e ecutive com ensation.

are older engagement as also in ormed a num er o  recent en ancements to our  olicies and ractices. 
or e am le  e  

set additional environmental goals in early  including a goal to ac ieve net ero  emissions in our o erations y  
ic  ollo ed a science ased  emissions reduction goal announced in  to align it  t e nited ations  aris 

greement guidelines  and a goal announcing our intention to source  rene a le energy in our o erations y  
urc ased electricity only

u lis ed s emicals anagement rogram in late  ic  identi ies an initial rioriti ation o  categories ere e 
ave een ocusing our e orts in develo ing olicies limiting c emicals o  concern in our o erations and in certain roducts 
e sell 
u lis ed our annual O  re ort  starting in 

ma ed to s ultiline and ecialty etailers  istri utors standard  starting in 
made several en ancements in recent years to our endor ode o  onduct  including rovisions related to orced la or

e or  ard to rovide ro ust disclosure intended to e meaning ul to our sta e olders related to  matters t at e elieve 
are relevant to our usiness. 

C  G

T  T  C  I

OARD RES ONSI ILITIES
Our oard o  irectors is res onsi le or overseeing t e usiness and management o  t e om any. roug out t e year  our 

oard and ommittees discuss o erations and cor orate strategy and usiness riorities. or  t ese continued to ocus on 
driving ro ita le sales  increasing mar et s are  develo ing talent  and c am ioning our  culture. 

Our oard meetings include regular sessions it  divisional leaders and e ecutives across ey unctions including inance  ta   
 security  ris  and com liance  uman resources  logistics  mar eting  and environmental sustaina ility  t roug  ic  t e oard 

remains in ormed on im lementation o  o erational goals  er ormance  and o  near  medium  and long term strategies. t regular 
meetings  t e oard also considers drivers o  our usiness e ecution along it  ey c allenges and o ortunities and considers 
t e e ectiveness o  our ongoing cor orate strategy.  

RISK O ERSIGHT STRUCTURE
THE BOARD

e oard as oversig t res onsi ility or t e systems esta lis ed to re ort and monitor t e most signi icant ris s a lica le to 
. e oard administers its ris  oversig t role directly and t roug  its ommittee structure and t e ommittees  regular 

communications it  t e ull oard. e oard revie s ris s including  

strategic  inancial  and e ecution ris s and e osures associated it  our annual usiness lan and longer term lans  
senior management succession lanning
matters t at may resent material ris  to our usiness  o erations  inancial osition  or cas  lo s  and  as a lica le  
signi icant ac uisitions and divestitures  and
matters t at may resent material ris  to our ros ects or re utation  including t ose related to uman ca ital management  
su ly c ain  and environmental sustaina ility.

OARD COMMITTEES

e ommittees involve t e ull oard in t e monitoring o  signi icant ris s as t ey determine to e a ro riate. 

e A  C  
revie s ris s associated it  
inancial re orting  
accounting  internal controls 
over inancial re orting  
et ics and com liance 

rograms  com liance it  
orders  in ormation systems  
in ormation security  data 

rivacy  and cy ersecurity  
and el s oversee 

rocesses to identi y material 
ris s  including t roug  
our enter rise ris  
management rogram. 

e C  G  
C  revie s ris s 
related to oard 
com osition  re res ment  
and evaluation  O 
evaluations and 
management succession  

otential con licts o  interest 
and related arty 
transactions  and assists t e 

oard in its oversig t o  
signi icant environmental and 
social matters a ecting 
t e om any.

e C  
C  revie s ris s 
related to com ensation and 
t e design o  our 
com ensation rograms  

lans  and arrangements. 
is includes t e 

com ensation rogram 
ris  assessment discussed 

elo  t at covers ris s 
associated it  
com ensation olicies and 

ractices or all ssociates.

e F  C  
revie s ris s related to 
inancing lans  investment 
olicies  ca ital structure and 

li uidity  ta  strategies  
oreign currency e c ange 
and commodity edging 

olicies  insurance 
rograms  and investment 
er ormance  asset 

allocation strategies  and 
unding o  our ension and 
retirement ene it lans.

MANAGEMENT

t is management s res onsi ility to manage ris  and ring to t e oard s attention ris s t at are material to  and it is t e 
oard s res onsi ility to give suc  ris s due consideration and  ere a ro riate  revie  and consider or investigate t e ris s 

urt er. anagement res onsi ilities are coordinated t roug  its com liance  internal audit and ot er unctions  ic  re ort 
regularly to t e oard and ommittees t roug  t e ie  is  and om liance O icer or ot er management re resentatives.

e orting to t e oard in ey areas is su orted y senior leaders across glo al unctional teams. n several ey areas  ris  
assessment and oversig t is also su orted y cross unctional o erational committees  including or cy er security  
environmental sustaina ility and social com liance.

C  G

  S

R   ESG E
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O ERSIGHT OF STRATEGY AND RISK
e oard rovides oversig t o  and guidance on t e strategic direction o  t e om any y regularly discussing usiness strategy 

it  management  as descri ed a ove  receiving u dates on s eci ic to ics  suc  as t ose noted elo  and monitoring t e 
develo ment and management o  ris s associated it  various strategic initiatives. e oard also as at least one dedicated 
annual session ocused on long term strategy and uture needs o  and o ortunities or t e usiness.

s art o  its ongoing ris  oversig t  t e oard revie s and discusses it  management t e om any s indings rom its annual 
enter rise ris  management rogram  a glo al rocess or considering a road range o  ris s to t e usiness. e enter rise ris  
management rocess ta es into account glo al o erational eed ac  and identi ies and evaluates trends and concerns. roug  
t e rocess  ris s are evaluated in lig t o  t eir ro a ility and severity and resented to t e oard in t at conte t. e oard is 
e t a rised o  ongoing management and mitigation e orts related to ey ris s. n addition to t e annual evaluation o  our 

enter rise ris  management rogram  t e oard and its ommittees receive at least uarterly u dates rom our ie  is  and 
om liance O icer.

o assist in t e oard s oversig t o  ris s associated it  t e om any s strategic lan  t e oard ommittees oversee t e 
management o  ris s associated it  eac  ommittee s area o  res onsi ility. ommittees receive regular u dates rom ey 
management unctions relevant to t at ommittee s role  as urt er descri ed elo . irectors are also generally encouraged to 
attend meetings o  eac  oard ommittee  en ancing t e collective understanding o  actions ta en y and in ormation re orted to 
our ommittees. 

EN IRONMENTAL  SOCIAL  AND GO ERNANCE
s art o  its oversig t role  our oard revie s  matters and  directly and t roug  its ommittees  considers in ormation 

relating to our cor orate res onsi ility rogram and s eci ic initiatives  among ot er relevant matters. uring  t e oard 
revie ed and a roved u dates to t e udit  or orate overnance  and om ensation ommittees  c arters a ter revie  o  eac  

ommittee s role in su orting t e oard s oversig t o  a range o   matters. ese c arter u dates clari ied t e udit 
ommittee s role in su orting t e oard in ris  assessment  t e or orate overnance ommittee s role regarding director 

education and su orting t e oard s oversig t o  strategies concerning signi icant environmental and social matters  and t e 
om ensation ommittee s role in su orting t e oard s oversig t o  road ased com ensation and ene its matters.

uring  t e oard ad regular sessions it  management to receive u dates on our  e orts  including in t e areas o  
environmental sustaina ility  inclusion and diversity  and our ongoing com liance and social com liance rograms  as ell as 
discussions t roug out t e year relating to uman ca ital management to ics  including succession lanning and ssociate 

ene its and ell eing strategy  cy ersecurity and  systems  and ris  management olicies and insurance strategy and olicies  
as descri ed elo . e oard also receives u dates rom outside e erts invited to rovide urt er education on t e  glo al 
landsca e or on s eci ic areas o  ocus  suc  as cy ersecurity.  actors are also considered y t e oard it in t e rame or  
o  our enter rise ris  management rocess  as discussed a ove.

n addition  during  a enior ecutive ice resident  rou  resident added strategic oversig t o  s lo al or orate 
es onsi ility rogram to is usiness unction  it  res onsi ility or driving riorities reviously managed y an e ecutive 

committee. is  continues to oversee  it  glo al  cross unctional leaders  t e develo ment o   strategies and 
initiatives t at align it  s usiness riorities. e  and unctional leaders rovide regular u dates on t is or  to ot er 
mem ers o  management and t e oard.

CULTURE AND HUMAN CA ITAL MANAGEMENT
Our oard oversees ris s and o ortunities related to management o  our large  glo al or orce  including t roug  oversig t o  
our management succession lanning  consideration o  t e cultural actors and leaders i  com etencies e use to e ress our 
organi ational values  and our total re ards strategy  revie  o  inancial lans and e enditures  and oversig t o  our enter rise 
ris  management rogram. Our oard also  directly and t roug  its ommittees  receives eriodic u dates on s eci ic to ics suc  
as  in  ssociate relations  our inclusion and diversity or  our merc ant training rogram ocusing on our longstanding  

niversity or our uyers and ot er merc andising ssociates  our com liance rograms  and our road ased ene its initiatives 
and ot er strategies or attracting and retaining talent t roug out t e organi ation. ac  director as artici ated in t e om any s 
unconscious ias training. Our oard as artici ated in regularly sc eduled store and distri ution center tours and site visits to our 
acilities in di erent geogra ies in ic  e o erate  ot  in t e . . and a road  including store tours during . oard 

mem ers ave also individually visited our stores in di erent locations to gain a real time vie  o  our o erations  customer service  
and culture. ee ur roa  to uman a ita  Management a ove or more in ormation.

MANAGEMENT SUCCESSION LANNING AND LEADERSHI  DE ELO MENT
e oard oversees our management succession lanning. n addition to regularly sc eduled sessions ocused on leaders i  

assessment and lanning and our inclusion and diversity initiatives  t e oard meets it  senior leaders i  in ot er ormal and 
in ormal settings t at rovide visi ility into our talent i eline and roader e osure to t e management o  t e om any. e oard 
regularly meets it  divisional leaders i  eads o  ey o erational unctions  and ot er mem ers o  om any management at t e 

om any during oard meetings  se arately re uested meetings it  management  and ormal and in ormal grou  meetings and 
resentations. e elieve it is im ortant to our long term success t at our management continue to ocus on talent and leaders i  

develo ment  including training and mentoring  to oster e ertise in our distinctive usiness model and to su ort our 
succession lanning.
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CY ERSECURITY
s a glo al retailer  e are mind ul o  t e ongoing ris s to com anies   systems and o erations rom various sources and ave 

im lemented rocesses to monitor and mitigate t ese ris s.  s art o  its oversig t role  our udit ommittee and oard evaluate 
 and cy ersecurity ris s and strategies on at least a uarterly and annual asis  res ectively  t roug  dedicated sessions it  

senior management in t ose unctions. Our  u committee air  r. ing  o as signi icant in ormation security e erience  
as multi le additional meetings it  t ese senior leaders t roug out t e year to remain in ormed o  and su ort t e om any s 

cy ersecurity rograms  including t e om any s assessment o  current t reats  om any de enses  and data 
rotection initiatives.

or a num er o  years  e ave maintained an n ormation anagement rogram  led y our ie  is  and om liance O icer. 
is rogram is overseen y s n ormation anagement teering ommittee t e  ic  is c aired y our n ormation 

is  anagement irector and meets regularly. e  includes a num er o  senior leaders rom several areas suc  as   
ecurity  egal  and udit  including t e ie  n ormation ecurity O icer  t e rivacy irector and ata rotection O icer  and t e 
irector o  nternal udit. is ommittee is res onsi le or develo ing and overseeing strategies to el  s n ormation 
anagement rogram en ance t e overall rivacy  in ormation security  and records management osture o  . anagement 

res onsi le or our  unctions re ort to our udit ommittee and oard at least uarterly a out t ese issues  and our ie  is  
and om liance O icer and ie  n ormation ecurity O icer regularly meet it  t e oard and t e udit ommittee.

ile t e cy ersecurity t reat landsca e is constantly evolving and no retailer can guarantee er ect security  e utili e a variety o  
strategies and tec ni ues designed to reduce t e ris  o  unaut ori ed access to our organi ation s con idential and sensitive data 
including customer data  and systems. is a roac  includes t reat actor emulation  enetration testing  ta leto  e ercises  

security a areness and training rograms or  ssociates e.g.  simulated is ing cam aigns  s eciali ed training or 
cy ersecurity ersonnel  encry ting certain ty es o  ersonal in ormation and controlling access to  acilities and systems  
among ot er t reat  and ris ased sa eguards. Our nternal udit de artment er orms audits t at address com liance it   
in ormation security olicies and standards and  along it  ot er teams  revie s certain t ird arty service roviders it  res ect to 
t eir security ractices concerning ersonal in ormation.

Our cy ersecurity rogram is in ormed y in ormation security enc mar s and rame or s suc  as t e ational nstitute o  
tandards and ec nology y ersecurity rame or   . e are assessed annually y a t ird arty or com liance it  

t e ayment ard ndustry ata ecurity tandard  and or com liance it  certain a lica le legal and regulatory 
re uirements and e eriodically sel assess various unctional areas o  our organi ation in accordance it  a ro riate 
cy ersecurity rame or s. e maintain a rivacy and cy er ris  insurance olicy to el  address ris  o  loss due to certain ty es o  
cy ersecurity incidents e.g.  cy er e tortion  ransom are  rivacy and or cy ersecurity reac . n t e last t ree years  e ave 
not e erienced any cy ersecurity incident t at as een material to t e results o  our o erations or t at as caused us to incur 
any material e enses.

COM ENSATION ROGRAM RISK ASSESSMENT
n addition to our regular enter rise ris  assessment rocess overseen y t e oard and descri ed a ove  e revie  t e ris s 
associated it  our com ensation lans and arrangements. n  t e om ensation ommittee conducted a com ensation ris  
assessment t at covered overall com ensation olicies and ractices or s ssociates and determined t at t ey do not give 
rise to ris s t at are reasona ly li ely to ave a material adverse e ect on . e om ensation ommittee s assessment 
considered at ris s could e created or e acer ated y our e ecutive and road ased com ensation lans and arrangements 

orld ide  o  t ose otential ris s are monitored  mitigated  and managed  and et er t ose otential ris s are reasona ly 
li ely to ave a material adverse e ect on .

e assessment as led y our ie  is  and om liance O icer  ose res onsi ilities include leaders i  o  our enter rise ris  
management rocess  in coordination it  our internal legal team  and included consultation it  and in ut rom senior e ecutives  
t e om ensation ommittee s inde endent com ensation consultant  and e ternal legal counsel. e assessment considered  
among ot er t ings  actors intended to mitigate ris  at  including

oard and ommittee oversig t
t e om ensation ommittee s use o  an inde endent 
com ensation consultant
com ensation mi  ca s on ayouts  and em asis on 

er ormance ased ay

mar et c ec s
ssociate communications and training  and

our cla ac  olicy  edging and ledging ro i itions  and 
ot er com any olicies  internal controls  and ris  
management initiatives.

e assessment also considered t e alance o  otential ris s and re ards related to our com ensation rograms and t e role o  
t ose rograms in im lementing our cor orate strategy.
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O ERSIGHT OF STRATEGY AND RISK
e oard rovides oversig t o  and guidance on t e strategic direction o  t e om any y regularly discussing usiness strategy 

it  management  as descri ed a ove  receiving u dates on s eci ic to ics  suc  as t ose noted elo  and monitoring t e 
develo ment and management o  ris s associated it  various strategic initiatives. e oard also as at least one dedicated 
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s art o  its ongoing ris  oversig t  t e oard revie s and discusses it  management t e om any s indings rom its annual 
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e t a rised o  ongoing management and mitigation e orts related to ey ris s. n addition to t e annual evaluation o  our 
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management o  ris s associated it  eac  ommittee s area o  res onsi ility. ommittees receive regular u dates rom ey 
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Our oard oversees ris s and o ortunities related to management o  our large  glo al or orce  including t roug  oversig t o  
our management succession lanning  consideration o  t e cultural actors and leaders i  com etencies e use to e ress our 
organi ational values  and our total re ards strategy  revie  o  inancial lans and e enditures  and oversig t o  our enter rise 
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regularly meets it  divisional leaders i  eads o  ey o erational unctions  and ot er mem ers o  om any management at t e 

om any during oard meetings  se arately re uested meetings it  management  and ormal and in ormal grou  meetings and 
resentations. e elieve it is im ortant to our long term success t at our management continue to ocus on talent and leaders i  

develo ment  including training and mentoring  to oster e ertise in our distinctive usiness model and to su ort our 
succession lanning.
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and om liance O icer and ie  n ormation ecurity O icer regularly meet it  t e oard and t e udit ommittee.

ile t e cy ersecurity t reat landsca e is constantly evolving and no retailer can guarantee er ect security  e utili e a variety o  
strategies and tec ni ues designed to reduce t e ris  o  unaut ori ed access to our organi ation s con idential and sensitive data 
including customer data  and systems. is a roac  includes t reat actor emulation  enetration testing  ta leto  e ercises  

security a areness and training rograms or  ssociates e.g.  simulated is ing cam aigns  s eciali ed training or 
cy ersecurity ersonnel  encry ting certain ty es o  ersonal in ormation and controlling access to  acilities and systems  
among ot er t reat  and ris ased sa eguards. Our nternal udit de artment er orms audits t at address com liance it   
in ormation security olicies and standards and  along it  ot er teams  revie s certain t ird arty service roviders it  res ect to 
t eir security ractices concerning ersonal in ormation.

Our cy ersecurity rogram is in ormed y in ormation security enc mar s and rame or s suc  as t e ational nstitute o  
tandards and ec nology y ersecurity rame or   . e are assessed annually y a t ird arty or com liance it  

t e ayment ard ndustry ata ecurity tandard  and or com liance it  certain a lica le legal and regulatory 
re uirements and e eriodically sel assess various unctional areas o  our organi ation in accordance it  a ro riate 
cy ersecurity rame or s. e maintain a rivacy and cy er ris  insurance olicy to el  address ris  o  loss due to certain ty es o  
cy ersecurity incidents e.g.  cy er e tortion  ransom are  rivacy and or cy ersecurity reac . n t e last t ree years  e ave 
not e erienced any cy ersecurity incident t at as een material to t e results o  our o erations or t at as caused us to incur 
any material e enses.

COM ENSATION ROGRAM RISK ASSESSMENT
n addition to our regular enter rise ris  assessment rocess overseen y t e oard and descri ed a ove  e revie  t e ris s 
associated it  our com ensation lans and arrangements. n  t e om ensation ommittee conducted a com ensation ris  
assessment t at covered overall com ensation olicies and ractices or s ssociates and determined t at t ey do not give 
rise to ris s t at are reasona ly li ely to ave a material adverse e ect on . e om ensation ommittee s assessment 
considered at ris s could e created or e acer ated y our e ecutive and road ased com ensation lans and arrangements 

orld ide  o  t ose otential ris s are monitored  mitigated  and managed  and et er t ose otential ris s are reasona ly 
li ely to ave a material adverse e ect on .

e assessment as led y our ie  is  and om liance O icer  ose res onsi ilities include leaders i  o  our enter rise ris  
management rocess  in coordination it  our internal legal team  and included consultation it  and in ut rom senior e ecutives  
t e om ensation ommittee s inde endent com ensation consultant  and e ternal legal counsel. e assessment considered  
among ot er t ings  actors intended to mitigate ris  at  including
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t e om ensation ommittee s use o  an inde endent 
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OTHER OARD RACTICES

OARD AND COMMITTEE E ALUATIONS
e oard elieves it is im ortant to ave ig ly engaged directors and t at t e oard s s ills and e erience e aligned it  t e 

c anging needs o  t e om any or current and uture usiness environments. Our or orate overnance ommittee oversees 
t e annual er ormance evaluation o  t e oard as a ole  our ecutive airman  our inde endent ead irector  and eac  o  
our individual directors  as ell as t e rocess or annual ommittee sel evaluations. ese evaluation rocesses  including 
ormat and sco e o  uestions  are revie ed annually y t e or orate overnance ommittee.

urrently  t is annual evaluation rocess generally includes

ommencing annual oard 
evaluation o  individual 
directors and o  t e oard 
overall it  one on one 
intervie s or ritten 
evaluations  ocusing on 
consideration o  oard s ills 
and ractices and t e uture 
needs o  t e oard.

evie ing and assessing 
res onses to ormal in uiry 
and eac  director s 
o servations and eed ac  on 

oard e ectiveness  
determining o ortunities or 
continued develo ment as 

ell as recommendations and 
o ortunities or t e oard.

o ust discussion it  t e 
oard collectively and it  

individual directors to 
consider actiona le 
o ortunities and 
im lementation timelines  
including suggestions or 
meeting to ics  meeting 
ormat  and ot er 
administrative to ics.

onducting se arate annual 
sel assessment o  eac  
inde endent ommittee  
including t e ommittee 

airman  it  t e ormal 
rocess overseen y t e 
or orate overnance 
ommittee.

IDENTIFYING DIRECTOR CANDIDATES
e or orate overnance ommittee s rocess or identi ying and evaluating candidates  including candidates recommended y 

s are olders  involves regularly and actively see ing uali ied individuals. Our ommittee air may consider recommendations 
rom several sources  suc  as current oard mem ers  management or ot er ssociates  s are olders  and industry contacts  may 
revie  lists o  otential candidates rom t ird arty sources  suc  as leaders o  inance or ot er industries and senior e ecutives o  

u lic com anies  and may engage a t ird arty searc  irm to e and t e ommittee s searc  and assist in com iling in ormation 
a out ossi le candidates.

e or orate overnance ommittee as a olicy or s are older recommendations o  candidates or director nominees  ic  
is availa le on our e site. ny s are older may su mit  in riting  one candidate or consideration or eac  s are older meeting 
at ic  directors are to e elected. are olders is ing to recommend a candidate must su mit t e recommendation y a date 
not later t an t e t  calendar day e ore t e irst anniversary o  t e date t at e released our ro y statement to s are olders 
in connection it  t e revious year s annual meeting. ecommendations s ould e sent to t e or orate ecretary o   
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s descri ed in t e olicy  a recommendation must rovide s eci ied in ormation a out t e candidate as ell as certi ications rom  
and consents and agreements o  t e candidate. e or orate overnance ommittee evaluates candidates or t e osition o  
director recommended y s are olders in t e same manner as candidates rom ot er sources. e or orate overnance 

ommittee ill determine et er to intervie  any candidates and may see  additional in ormation a out candidates rom t ird
arty sources.
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MA ORITY OTING FOR ELECTION OF DIRECTORS
Our y la s rovide or t e election o  directors in an uncontested election y a ma ority o  t e s ares ro erly cast at t e meeting. 
Our or orate overnance rinci les re uire any incum ent nominee or director to rovide an irrevoca le contingent resignation 
to t e or orate ecretary o   at least  days in advance o  t e distri ution date or ro y solicitation materials or t e 
s are older meeting at ic  suc  director is e ected to e nominated to stand or election. is resignation ould e e ective 
only i  a  t e director ails to receive t e re uisite ma ority vote in an uncontested election and  t e oard acce ts t e 
resignation. Our or orate overnance rinci les rovide rocedures or t e consideration o  t is ind o  resignation y t e oard. 

it in  days o  t e date o  t e annual meeting o  s are olders  t e oard  it  t e recommendation o  t e or orate 
overnance ommittee  ill act u on suc  resignation. n ma ing its decision  t e oard ill consider t e est interests o   and 

its s are olders and ill ta e at it deems to e a ro riate action  ic  may include acce ting or re ecting t e resignation or 
ta ing urt er measures to address t ose concerns t at ere t e asis or t e underlying s are older vote.

OARD SER ICE OLICIES

e elieve it is im ortant or our directors to dedicate su icient time and e orts to our om any and ave interests 
aligned it  our s are olders. e ommittee re uires nominees to e a le to devote t e necessary time and attention to 
t e duties o  a director  re are or and attend meetings  and tend to ot er director res onsi ilities. e ave a num er o  

olicies relating to oard service in our or orate overnance rinci les and ot er governance documents  including

O    irectors o are Os o  u lic com anies s ould not serve on more t an one additional 
u lic com any oard esides t e com any o  ic  t ey are O  and no director s ould serve on more t an t ree 
u lic com any oards in addition to t e  oard our total . em ers o  t e udit ommittee s ould not serve on 

t e audit committee o  more t an t o ot er u lic com anies. 

O    en a director s rinci al occu ation or usiness association c anges during t eir tenure as 
a director  t e director is re uired to tender t eir resignation rom t e oard  and t e or orate overnance 

ommittee ill recommend to t e oard any action to e ta en on t e resignation.

  C  M  A  irectors are e ected to attend at least  o  t e meetings o  t e 
oard and any ommittees o  ic  t ey are a mem er. n addition  t e oard as a general ractice o  encouraging 

directors to attend all ommittee meetings  regardless o  committee mem ers i .

A  M  A  t is our olicy t at all directors standing or reelection are e ected to attend t e annual 
meeting o  s are olders. ll o  our directors standing or reelection at t e  nnual eeting ere in attendance.

S  O  irectors are su ect to stoc  o ners i  guidelines as detailed in our or orate overnance rinci les.
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s descri ed in t e olicy  a recommendation must rovide s eci ied in ormation a out t e candidate as ell as certi ications rom  
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C  G

T  T  C  I

MA ORITY OTING FOR ELECTION OF DIRECTORS
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OARD SER ICE OLICIES
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  C  M  A  irectors are e ected to attend at least  o  t e meetings o  t e 
oard and any ommittees o  ic  t ey are a mem er. n addition  t e oard as a general ractice o  encouraging 

directors to attend all ommittee meetings  regardless o  committee mem ers i .

A  M  A  t is our olicy t at all directors standing or reelection are e ected to attend t e annual 
meeting o  s are olders. ll o  our directors standing or reelection at t e  nnual eeting ere in attendance.

S  O  irectors are su ect to stoc  o ners i  guidelines as detailed in our or orate overnance rinci les.
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OARD LEADERSHI  AND COMMITTEES

E  H C  M A  M  
CHIEF E ECUTI E OFFICER AND RESIDENT E ECUTI E CHAIRMAN LEAD DIRECTOR

K  R : ead com le  
multi anner glo al usiness  oversee 

 e ecutive unctions t roug out t e 
glo al organi ation  esta lis  drive  and 
assess strategic initiatives and long term 
cor orate strategy  drive long term 

ro ita le gro t  c am ion  culture  
oversee and su ort develo ment o  
senior management team

K  R : erve as 
airman o  oard  lanning and 

leading oard meetings  as an active 
and integral mem er o  senior 
e ecutive team  rovide strategic 
advice and industry insig ts and 
e ertise to drive long term gro t  

K  R : rovide 
inde endent oard leaders i  t roug  
management o  e ecutive sessions 
and coordination on oard meeting 
to ics and lanning  o er guidance 
and oversig t t roug  regular 
communications it  inde endent 
directors  t e O  t e ecutive 

airman and ot er e ecutive leaders

Our oard as se arated t e role o  O and airman. s t e oard re ers to maintain t e le i ility to determine t e leaders i  
structure t at serves t e est interests o  t e om any and our s are olders  e do not ave a ormal olicy on se aration o  t e 

O and airman roles and revie  our leaders i  structure on an annual asis. arol eyro it  as served as airman o  t e 
oard since une  and as ecutive airman since t e eginning o  iscal  en rnie errman succeeded er as ie  
ecutive O icer. s. eyro it  as ide ranging  in de t  no ledge o  our usiness arising rom er many years o  service to 

. s ecutive airman  s e as rovided  and is e ected to continue to rovide  e ective leaders i  to t e oard and  in 
er role as an e ecutive o icer o  t e om any  advice and industry e ertise and su ort or management.

s rovided in our or orate overnance rinci les  ecause our current airman is not inde endent  our inde endent directors 
ave elected an inde endent ead irector  lan ennett  to serve as a liaison et een t e inde endent directors  t e ecutive 

airman  and management. e oard elieves t at t e se arate roles o  airman  ie  ecutive O icer  and ead irector 
est serve t e current needs and are in t e est interest o  s usiness and s are olders.

LEAD DIRECTOR ROLE 
e duties o  our ead irector include  

eeting at least uarterly it  our ie  ecutive O icer and ecutive airman
eeting it  ot er e ecutives and senior leaders i  as necessary
enerally attending regular management usiness revie  meetings

roving oard meeting sc edules and agendas
c eduling meetings and setting agendas or discussions o  t e inde endent directors
residing at meeting sessions o  t e inde endent directors
residing at meetings o  t e oard in t e a sence o  t e ecutive airman
ttending t e meetings o  eac  oard ommittee
erving as a liaison et een inde endent directors and e ecutive management
oordinating it  and su orting ommittee airs  including t roug  additional meetings
nderta ing ot er res onsi ilities designated y t e inde endent directors  or as ot er ise considered a ro riate

C  G

T  T  C  I

COMMITTEES OF THE OARD
e oard o  irectors as ive standing ommittees  udit  om ensation  or orate overnance  inance  and an ecutive 

ommittee  eac  descri ed in more detail elo . ll mem ers o  t e udit  om ensation  or orate overnance  and inance 
ommittees are non em loyee directors and meet t e inde endence standards ado ted y t e oard in com liance it   

listing standards or t at ommittee. e ecutive ommittee includes our ecutive airman  o is not inde endent. ile 
eac  ommittee as s eci ic  designated res onsi ilities  eac  ommittee may act on e al  o  t e entire oard to t e e tent 
designated y t e res ective c arter or ot er ise y t e oard. e or orate overnance ommittee annually revie s and 
ma es recommendations on t e com osition o  our standing ommittees.

ac  director attended at least  o  all  meetings o  t e oard and ommittees o  ic  t ey ere t en mem ers. Our 
ommittees also regularly invite all ot er oard mem ers to oin t eir meetings and  as necessary  ot er ise re ort on t eir 

activities to t e entire oard. e ull oard met si  times in . e ta le elo  rovides in ormation a out current mem ers i  
and t e meetings o  t e ommittees during 
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A  C
M  H  C  s. er ery  r. ing  s. ood in  and s. ane

e udit ommittee is directly res onsi le or t e a ointment  com ensation  retention  and oversig t o  t e inde endent 
registered u lic accounting irm retained to audit t e om any s inancial statements and assists t e oard in its oversig t o  t e 
integrity o  t e om any s inancial statements. e udit ommittee s res onsi ilities include  among ot er t ings

revie ing and discussing it  management  internal auditors  and t e inde endent registered u lic accounting irm our 
uarterly and annual inancial statements  including t e accounting rinci les and rocedures a lied in t eir re aration and 

any c anges in accounting olicies
monitoring our system o  internal inancial controls and accounting ractices
overseeing t e audit rocess  including t e annual audit
overseeing our com liance and et ics rograms
assisting t e oard in its oversig t o  t e om any s enter rise ris  management rogram
revie  ris s related to in ormation systems  in ormation security  data rivacy  and cy ersecurity
esta lis ing and maintaining rocedures or recei t  retention  and treatment o  com laints  including t e con idential and 
anonymous su mission o  com laints y ssociates  regarding accounting  internal accounting controls  or auditing matters
selecting  retaining  negotiating  and a roving t e com ensation o  overseeing  and i  necessary  re lacing  t e inde endent 
registered u lic accounting irm

re a roving all or  y t e inde endent registered u lic accounting irm  and
ot er matters as t e oard considers a ro riate.

s art o  t ese res onsi ilities  in addition to assuring t e regular rotation o  t e lead artner o  t e inde endent auditor  as 
re uired y la  t e udit ommittee  including its air  is involved in t e selection o  and revie s and evaluates t e er ormance 
o  t e inde endent auditor  including t e lead audit artner  and urt er considers et er t ere s ould e regular rotation o  t e 
audit unction among irms.

C  C
M   C  r. lvare  r. ennett  and s. emerov

e om ensation ommittee s res onsi ilities include  among ot er t ings
revie ing and a roving t e structure and iloso y o  com ensation o  t e ie  ecutive O icer  ot er e ecutive o icers  
and senior ssociates
a roving t e com ensation and ene its  including e uity a ards  onuses  and ot er a ards and incentives  o  our e ecutive 
o icers and ot er ssociates in t ose categories as are rom time to time identi ied y t e om ensation ommittee
determining t e com ensation and ene its o  t e ie  ecutive O icer  including e uity a ards  onuses  and ot er a ards 
and incentives  ased on t e evaluation y t e or orate overnance ommittee o  t e ie  ecutive O icer s er ormance 
and suc  ot er actors as t e om ensation ommittee deems relevant
determining t e er ormance goals and er ormance criteria under our incentive lans
a roving t e terms o  em loyment o  our e ecutive o icers  including em loyment and ot er agreements it  suc  o icers
overseeing t e administration o  our incentive lans and ot er com ensatory lans and unding arrangements  
assisting t e oard in its oversig t o  uman ca ital matters it  res ect to t e com ensation and ene its o  our ssociates  
revie ing road ased talent and re ards strategies and ractices or our ssociates relating to suc  matters and categories o  

ssociates as are rom time to time identi ied y t e om ensation ommittee
revie ing and discussing it  management t e ris s associated it  our overall com ensation olicies and ractices  including 
an annual ris  assessment o  com ensation olicies and ractices or our ssociates  and
revie ing and underta ing ot er matters t at t e oard or t e om ensation ommittee deems a ro riate.

ursuant to its c arter  t e om ensation ommittee may delegate its aut ority to a su committee or to suc  ot er erson t at t e 
om ensation ommittee determines is a ro riate and is ermitted y a lica le la  regulations  and listing standards.

C  G

T  T  C  I

C  G  C
M  N  C  r. lvare  and r. ing

e or orate overnance ommittee s res onsi ilities include  among ot er t ings

recommending director nominees to t e oard
develo ing  recommending to t e oard  and revie ing cor orate governance rinci les
assisting t e oard in its oversig t o  t e om any s strategies concerning signi icant environmental and social matters a ecting 
t e om any and its usiness
considering matters raised y s are older ro osals su mitted to t e om any
revie ing ractices and olicies it  res ect to directors and t e structure and re uency o  oard meetings
revie ing t e unctions  duties  and com osition o  t e ommittees o  t e oard and ma ing recommendations regarding 
com ensation or oard and ommittee mem ers
recommending rocesses or t e annual evaluations o  t e er ormance o  t e oard  eac  individual director  t e airman o  
t e oard  t e inde endent ead irector  and eac  ommittee and its air and overseeing t e evaluation rocesses
esta lis ing er ormance o ectives or t e ie  ecutive O icer and annually evaluating t e er ormance o  t e ie  

ecutive O icer against suc  o ectives  and
overseeing t e maintenance and resentation to t e oard o  management s lans or succession to senior 
management ositions.

F  C
M  L  C  r. ennett  s. ood in  and r. ines

e inance ommittee is res onsi le or revie ing and ma ing recommendations to t e oard relating to our inancial activities 
and condition. e inance ommittee s res onsi ilities include  among ot er t ings

revie ing and ma ing recommendations to t e oard it  res ect to our inancing lans and strategies  inancial condition  
ca ital structure  ta  strategies  lia ilities  and ayments  dividends  stoc  re urc ase rograms  and insurance rograms
a roving our cas  investment olicies  oreign e c ange ris  management olicies  commodity edging olicies  ca ital 
investment criteria  and agreements or orro ing y us and our su sidiaries rom an s and ot er inancial institutions  and
revie ing investment olicies as ell as t e er ormance and actuarial status o  our ension and ot er retirement ene it lans.

E  C
M  M  C  r. ennett  ead irector  and s. ane

e ecutive ommittee meets at suc  times as it determines to e a ro riate and as t e aut ority to act or t e oard on 
s eci ied matters during t e intervals et een meetings o  t e oard. e ecutive ommittee did not meet during .

ore details a out eac  ommittee can e ound in t eir res ective c arters  ic  are availa le on .com.
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M  M  C  r. ennett  ead irector  and s. ane
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s eci ied matters during t e intervals et een meetings o  t e oard. e ecutive ommittee did not meet during .

ore details a out eac  ommittee can e ound in t eir res ective c arters  ic  are availa le on .com.
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GO ERNANCE AND ETHICS OLICIES AND RACTICES
Our or orate overnance rinci les  lo al ode o  onduct  ode o  t ics or  ecutives  irector ode o  usiness 

onduct and t ics  and c arters or our udit  om ensation  or orate overnance  ecutive  and inance ommittees are 
availa le on our e site  .com  in t e n estors section under o ernan e  o ernan e o uments. lease re er to .com 
or urt er details regarding t e c arters or t e committees descri ed a ove.

COR ORATE GO ERNANCE RINCI LES
Our or orate overnance rinci les rovide e ectations and guidelines or our oard  suc  as duties and e ectation o  
service  including commitment o  time  uali ications or inde endence  evaluation o  er ormance  rame or  or meetings  

ommittee structure  stoc  o ners i  guidelines  and ot er elements o  our oard governance. Our or orate overnance 
ommittee revie s t e or orate overnance rinci les on an annual asis.

GLO AL CODE OF CONDUCT
e ave a lo al ode o  onduct t at sets out our e ectations or o  ssociates conduct usiness  including t eir interactions 
it  eac  ot er  our customers  and our communities. e e ect ssociates to o erate it  onesty and integrity and treat ot ers 
it  dignity and res ect. Our lo al ode o  onduct ro i its arassment  discrimination  and retaliation and addresses 
ro essional conduct  including em loyment olicies  et ical usiness dealings  con licts o  interest  con identiality  intellectual 
ro erty rig ts  and t e rotection o  con idential in ormation  as ell as ad erence to la s and regulations a lica le to t e 

conduct o  our usiness. Our directors are also su ect to t is lo al ode o  onduct. e ave a  el line to allo  ssociates 
to voice any concerns. e also ave rocedures or ssociates and ot er sta e olders to re ort com laints regarding accounting 
and auditing matters  ic  are availa le on .com.

CODE OF ETHICS FOR T  E ECUTI ES AND DIRECTOR CODE OF USINESS 
CONDUCT AND ETHICS

e ave a irector ode o  usiness onduct and t ics t at is designed to romote onest and et ical conduct  com liance it  
a lica le la s  rules  and regulations  and t e avoidance o  con licts o  interest or our oard mem ers. e also ave a ode o  

t ics or  ecutives governing our ecutive airman  ie  ecutive O icer and resident  ie  inancial O icer  and 
ot er senior o erating  inancial  and legal e ecutives. e ode o  t ics or  ecutives is designed to ensure integrity in our 
inancial re orts and u lic disclosures. e intend to disclose any uture amendments to  or aivers rom  t e ode o  t ics or 

 ecutives and t e irector ode o  usiness onduct and t ics  as re uired  it in our usiness days o  t e aiver or 
amendment t roug  a osting on our e site or y iling a urrent e ort on orm  it  t e .

STOCK OWNERSHI  GUIDELINES FOR DIRECTORS
Our or orate overnance rinci les rovide t at a non em loyee director is e ected to attain stoc  o ners i  it  a air mar et 
value e ual to at least ive times t e annual retainer aid to t e director it in ive years o  initial election to t e oard. s 
descri ed urt er in t e  e also ave stoc  o ners i  guidelines t at a ly to our e ecutive o icers. s o  ril   
all o  our directors and e ecutive o icers ere in com liance it  our o ners i  guidelines.

HEDGING AND LEDGING ROHI ITIONS
 olicy ro i its our directors and e ecutive o icers rom engaging in edging or ledging transactions including olding 

s ares in margin accounts  it  res ect to  stoc . ertain ot er designated ssociates  including t ose eligi le to receive 
a ards under t e om any s toc  ncentive lan  are su ect to t e same ro i itions.

C  G

T  T  C  I

TRANSACTIONS WITH RELATED ERSONS
nder its c arter  t e or orate overnance ommittee is res onsi le or overseeing  revie ing  and a roving any transaction in 

ic  in addition to  any o  our directors  director nominees  e ecutive o icers or t eir immediate amily mem ers  or any 
greater t an  s are olders or t eir immediate amily mem ers  is a artici ant and as a direct or indirect material interest  as 

rovided under  rules. n t e course o  revie ing otential related erson transactions  t e or orate overnance ommittee 
considers t e nature o  t e related erson s interest in t e transaction  t e resence o  standard rices  rates  or c arges or terms 
ot er ise consistent it  arms lengt  dealings it  unrelated t ird arties  t e materiality o  t e transaction to eac  arty  t e 
reasons or  entering into t e transaction it  t e related erson  t e otential e ect o  t e transaction on t e status o  a 
director as an inde endent  outside  or disinterested director or committee mem er  and any ot er actors t e or orate 

overnance ommittee may deem relevant. Our or orate ecretary s o ice is rimarily res onsi le or t e im lementation o  
rocesses and rocedures or screening otential transactions and roviding in ormation to t e or orate overnance ommittee.  
uring   em loyed an adult c ild o  s. eyro it  an adult c ild and t e s ouse o  an adult c ild o  r. anestrari  and 

an adult c ild o  r. err. ese ssociates received com ensation or  and t e eginning o   valued at a ro imately 
   and  res ectively  consistent it  ot er ssociates at t eir levels and res onsi ilities. 

ey also artici ated in om any ene it lans  consistent it  similarly situated ssociates. s descri ed elo  in t e toc  
O ners i  section  e anguard rou  nc. re orted t at it as t e ene icial o ner o  more t an  o  s outstanding 
common stoc .  e ects to ay e anguard rou  nc. and its a iliates a ro imately .  million or services rimarily 

rovided during  and estimated or t e irst uarter o   in connection it  s retirement savings lans including 
record ee ing  trustee  and related services . Our or orate overnance ommittee discussed and a roved t ese transactions  
consistent it  our revie  rocess descri ed a ove.

COMMUNICATING WITH OUR OARD
e are interested in earing rom our s are olders and communicate regularly it  s are olders t roug out t e year. ecurity 

olders and ot er interested arties may communicate directly it  our oard  t e non management directors or t e inde endent 
directors as a grou  t e ead irector  or any ot er s eci ied individual director or directors.

o contact us  address your corres ondence to t e individual or grou  you ould li e to reac  and send it to us  c o t e or orate 
ecretary  o ill or ard t ese communications to t e a ro riate grou  or individual
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are olders and ot ers can communicate com laints regarding accounting  internal accounting controls  or auditing matters y 
riting to t e udit ommittee  c o or orate nternal udit irector  e  om anies  nc.   oc ituate oad  raming am  
assac usetts . 
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O O  
RATIFICATION OF AUDITOR

e udit ommittee o  our oard o  irectors as a ointed rice ater ouse oo ers   as our inde endent 
registered u lic accounting irm or t e iscal year ending e ruary  .  as een retained as s inde endent 
registered u lic accounting irm since . e are as ing s are olders to rati y s a ointment.  re resentative o  

 is e ected to attend t e nnual eeting and ill ave t e o ortunity to ma e a statement i  t ey is  to do so. e 
re resentative ill also e availa le to ans er uestions rom s are olders su mitted in advance er t e instructions detailed 
on . . e mem ers o  t e udit ommittee and oard elieve t at t e continued retention o   to serve as t e 

om any s inde endent e ternal auditor is in t e est interests o  t e om any and its s are olders.

e oard o  irectors unanimously recommends t at you vote FOR ro osal .

AUDITOR FEES
e aggregate ees or ro essional services rendered y  or iscal  and iscal  ere

I  F  F  

udit     

udit elated      

a      

ll Ot er      

otal     

udit ees ere or ro essional services rendered or t e audits o  s consolidated inancial statements and internal controls 
over inancial re orting  statutory and su sidiary audits  revie  o  s uarterly consolidated inancial statements  and 
consultations concerning inancial accounting and re orting standards. 

udit related ees ere or  oundations audits  internal controls assessment and em loyee ene it lan audits.
a  ees ere or services related to ta  com liance  lanning and advice  including assistance it  ta  audits and a eals  ta  

structuring  trans er ricing  and re uests or rulings and tec nical advice rom ta  aut orities.
ll ot er ees or iscal  ere rimarily or services related to our environmental sustaina ility re orting and a su sidy grant 

audit. iscal  ees ere rimarily or environmental sustaina ility re orting and ene it claims audits. 

e udit ommittee is res onsi le or t e audit ee negotiations associated it  t e om any s retention o  . e udit 
ommittee re a roves all audit services and all ermitted non audit services y  including engagement ees and terms. e 
udit ommittee as delegated t e aut ority to ta e suc  action et een meetings to t e udit ommittee c air  o re orts t e 

decisions made to t e ull udit ommittee at its ne t sc eduled meeting.

RE-A RO AL OLICIES
Our olicies ro i it  rom engaging  to rovide any services relating to oo ee ing or ot er services related to 
accounting records or inancial statements  inancial in ormation system design and im lementation  a raisal or valuation 
services  airness o inions or contri ution in ind re orts  actuarial services  internal audit outsourcing  any management unction  
legal services or e ert services not related to audit  ro er dealer  investment adviser  or investment an ing services  or uman 
resource consulting. n addition  t e udit ommittee evaluates et er s use o   or ermitted non audit services is 
com ati le it  maintaining s inde endence. e udit ommittee concluded t at s rovision o  non audit services  

ic  ere a roved in advance  as com ati le it  t eir inde endence.

T  T  C  I

AUDIT COMMITTEE RE ORT 
e udit ommittee o erates in accordance it  a ritten c arter ado ted y t e oard and revie ed annually y t e ommittee. 
e are res onsi le or overseeing t e uality and integrity o  s accounting  auditing and inancial re orting ractices. e udit 
ommittee is com osed solely o  mem ers o are inde endent  as de ined y t e  and s or orate overnance 
rinci les. urt er  t e oard as determined t at our o  our mem ers r. ing  s. ood in  r. ines  and s. ane  are 

audit committee inancial e erts as de ined y t e rules o  t e .

e met  times during iscal  including  meetings eld it  s ie  inancial O icer  or orate ontroller  or orate 
nternal udit irector and rice ater ouse oo ers  or  s inde endent registered u lic accounting irm  rior to t e 
u lic release o  s uarterly and annual earnings announcements in order to discuss t e inancial in ormation contained in t e 

announcements. anagement as t e res onsi ility or t e re aration o  s inancial statements  and  as t e 
res onsi ility or t e audit o  t ose statements.

e too  numerous actions to disc arge our oversig t res onsi ility it  res ect to t e audit rocess. e revie ed and discussed 
t e audited inancial statements o   as o  and or iscal  it  management and . e received t e ritten disclosures 
and t e letter rom  re uired y a lica le re uirements o  t e u lic om any ccounting Oversig t oard O  
regarding t e inde endent accountant s communications it  t e audit committee concerning inde endence and t e otential 
e ects o  any disclosed relations i s on s inde endence and discussed it   its inde endence. e discussed it  
management  t e internal auditors  and  s internal control over inancial re orting and management s assessment o  t e 
e ectiveness o  internal control over inancial re orting and t e internal audit unction s organi ation  res onsi ilities  udget  and 
sta ing. e revie ed it  ot   and our internal auditors t eir audit lans  audit sco e  and audit results.

e revie ed and discussed it   communications re uired y t e tandards o  t e O  nited tates  as descri ed in 
O  uditing tandard  ommunication it  udit ommittees  and  it  and it out management resent  discussed 

and revie ed t e results o  s e amination o  s inancial statements. e also discussed t e results o  t e internal audit 
e aminations it  and it out management resent.

ased on t ese revie s and discussions it  management and  e recommended to t e oard t at s audited inancial 
statements e included in its nnual e ort on orm  or iscal  or iling it  t e . e also ave selected  as t e 
inde endent registered u lic accounting irm or iscal  su ect to rati ication y s s are olders. 
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and revie ed t e results o  s e amination o  s inancial statements. e also discussed t e results o  t e internal audit 
e aminations it  and it out management resent.

ased on t ese revie s and discussions it  management and  e recommended to t e oard t at s audited inancial 
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O O   
AD ISORY A RO AL OF T S E ECUTI E COM ENSATION 
THE SAY-ON- AY OTE

e om ensation iscussion and nalysis  com ensation ta les  and narrative discussion eginning on .    o  t is
 ro y statement descri e t e o ectives and design o  our e ecutive com ensation rogram and rovide conte t or t e  
com ensation earned y or granted to t e om any s named e ecutive o icers Os  or iscal .

e oard o  irectors  as re uired ursuant to ection  o  t e c ange ct  is as ing s are olders to cast a non
inding  advisory vote indicating t eir a roval o  t at com ensation y voting O  a roval o  on an advisory asis  t e 

com ensation aid to t e Os  as disclosed ursuant to t e com ensation disclosure rules o  t e  including t e  
com ensation ta les  and narrative discussion.

s descri ed in t e  elo  to su ort t e e ecution o  our usiness model and our long term success  e continue to 
ocus on our core com ensation o ectives  incentivi ing and re arding er ormance  sustaining our osition o  strengt  in a 

com etitive and c anging retail environment  su orting team or  management sta ility  and succession lanning  and 
ostering alignment it  s are older interests. e encourage you to revie  t e .

e oard is as ing s are olders to su ort t is ro osal. lt oug  t e vote e are as ing you to cast is non inding  t e 
om ensation ommittee and t e oard value t e vie s o  our s are olders. s in ast years  t e oard and om ensation 
ommittee ill consider t e outcome o  t is vote en determining uture com ensation arrangements or our Os.

e oard o  irectors unanimously recommends t at you vote FOR ro osal  to a rove  on an advisory asis  
e ecutive com ensation.

O O   
AD ISORY A RO AL OF THE FRE UENCY OF T S 
SAY-ON- AY OTES

n ro osal  a ove  e are as ing s are olders to cast an advisory vote on s e ecutive com ensation rogram. n t is 
ro osal  t e oard see s a non inding advisory vote on t e re uency o  t ese say on ay  votes in t e uture. 

are olders may vote et er to old say on ay votes every one  t o  or t ree years  s are olders also ave t e o tion to 
a stain rom voting on t is matter. e interval selected y t e ig est num er o  votes cast ill e t e recommendation o  
t e s are olders.

e oard elieves at t is time t at say on ay votes s ould e eld annually. e ave ut or ard an advisory say on ay 
vote annually since . lt oug  t is advisory vote on re uency is non inding  t e oard values s are older vie s as to 

at is an a ro riate re uency or advisory votes on e ecutive com ensation and elcomes t e s are olders  
recommendation on t is uestion.

e oard o  irectors unanimously recommends t at you vote or t e ONE-YEAR o tion on ro osal  to a rove  
on an advisory asis  t e re uency o  our say on ay votes.

T  T  C  I

COM ENSATION DISCUSSION AND ANALYSIS

Our om ensation iscussion and nalysis  descri es our e ecutive com ensation rogram  t e rocesses ollo ed y 
our om ensation ommittee in determining e ecutive com ensation  and com ensation or our amed ecutive O icers 

Os  or  rnie errman  ie  ecutive O icer and resident  cott olden erg  enior ecutive ice resident  ie  
inancial O icer  arol eyro it  ecutive airman  ic ard err  enior ecutive ice resident  rou  resident  and 
ennet  anestrari  enior ecutive ice resident  rou  resident. n t is  t e ommittee  re ers to our 
om ensation ommittee.

INTRODUCTION
 is t e leading o rice retailer o  a arel and ome as ions in t e . . and orld ide  it  a long trac  record o  strong 

inancial er ormance. Our distinctive  o rice usiness model is at t e core o  our success and di erentiates  rom traditional 
retailers. ac  o  our Os as more t an  years o  e erience at  and as an in de t  understanding o  our le i le 

usiness model and gro t  strategy. aving a ig ly engaged senior leaders i  team it  t e a ility to success ully e ecute our 
o rice usiness in dynamic retail environments as een critical to our strong er ormance over many years. 

o su ort t e e ecution o  our usiness model and our long term success  e continue to ocus on our traditional  
 : incentivi ing and re arding er ormance  sustaining our osition o  strengt  in a com etitive and 

c anging retail environment  su orting team or  management sta ility  and succession lanning  and ostering alignment it  
s are older interests.

R     FY . 
n res onse to t e lo er level o  su ort or our  say on ay advisory vote  e reac ed out to s are olders 
re resenting    o  s ares outstanding to etter understand s are older concerns and ers ectives.

e ommittee considered detailed eed ac  rom eac  engagement discussion and as care ully res onded to t e ey 
areas o  s are older eed ac  as detailed in our disclosures elo .  e rimary area o  eed ac  as related to 
discretionary ad ustments to er ormance s are units s  and t e ommittee con irmed t at uture discretionary 
ad ustments to  a ards ill not e made a sent e traordinary circumstances.

FY       .   and 
Our a roac  to incentive com ensation or  rea irms longstanding ey eatures o  our rogram  a signi icant 
em asis on     a continued ocus on -    and a mi  
o  inancial er ormance metrics t at see s to     

e  -           o  our incentive lans.

e made    to incentive lan ayouts in  consistent it  our longstanding ractice 
rior to t e andemic.

    FY . 
 as a success ul year or  as e gre  sales to nearly  illion  it  strong gro t  in our a arel 

usinesses  including accessories. e ad re ta  ro it o  .  illion and ad usted re ta  ro it o  .  illion  and 
e im roved our re ta  ro it margin over . e also returned over .  illion to s are olders t roug  dividends 

and our s are re urc ase rograms.

e e ecuted our usiness in t e c allenging retail environment o   resulting in elo target ayouts or our annual 
incentives  ile our continued long term inancial strengt  resulted in a ove target ayouts or our long term incentives  
as discussed urt er elo .

  ee endi   o  t is ro y statement or reconciliations or ad usted re ta  ro it.

  S



COM ENSATION DISCUSSION AND ANALYSIS

Our om ensation iscussion and nalysis  descri es our e ecutive com ensation rogram  t e rocesses ollo ed y 
our om ensation ommittee in determining e ecutive com ensation  and com ensation or our amed ecutive O icers 

Os  or  rnie errman  ie  ecutive O icer and resident  cott olden erg  enior ecutive ice resident  ie  
inancial O icer  arol eyro it  ecutive airman  ic ard err  enior ecutive ice resident  rou  resident  and 
ennet  anestrari  enior ecutive ice resident  rou  resident. n t is  t e ommittee  re ers to our 
om ensation ommittee.

INTRODUCTION
 is t e leading o rice retailer o  a arel and ome as ions in t e . . and orld ide  it  a long trac  record o  strong 

inancial er ormance. Our distinctive  o rice usiness model is at t e core o  our success and di erentiates  rom traditional 
retailers. ac  o  our Os as more t an  years o  e erience at  and as an in de t  understanding o  our le i le 

usiness model and gro t  strategy. aving a ig ly engaged senior leaders i  team it  t e a ility to success ully e ecute our 
o rice usiness in dynamic retail environments as een critical to our strong er ormance over many years. 

o su ort t e e ecution o  our usiness model and our long term success  e continue to ocus on our traditional  
 : incentivi ing and re arding er ormance  sustaining our osition o  strengt  in a com etitive and 

c anging retail environment  su orting team or  management sta ility  and succession lanning  and ostering alignment it  
s are older interests.

R     FY . 

n res onse to t e lo er level o  su ort or our  say on ay advisory vote  e reac ed out to s are olders 
re resenting    o  s ares outstanding to etter understand s are older concerns and ers ectives.

e ommittee considered detailed eed ac  rom eac  engagement discussion and as care ully res onded to t e ey 
areas o  s are older eed ac  as detailed in our disclosures elo .  e rimary area o  eed ac  as related to 
discretionary ad ustments to er ormance s are units s  and t e ommittee con irmed t at uture discretionary 
ad ustments to  a ards ill not e made a sent e traordinary circumstances.

FY       .   and 

Our a roac  to incentive com ensation or  rea irms longstanding ey eatures o  our rogram  a signi icant 
em asis on     a continued ocus on -    and a mi  
o  inancial er ormance metrics t at see s to     

e  -           o  our incentive lans.

e made    to incentive lan ayouts in  consistent it  our longstanding ractice 
rior to t e andemic.

    FY . 

 as a success ul year or  as e gre  sales to nearly  illion  it  strong gro t  in our a arel 
usinesses  including accessories. e ad re ta  ro it o  .  illion and ad usted re ta  ro it o  .  illion  and 
e im roved our re ta  ro it margin over . e also returned over .  illion to s are olders t roug  dividends 

and our s are re urc ase rograms.

e e ecuted our usiness in t e c allenging retail environment o   resulting in elo target ayouts or our annual 
incentives  ile our continued long term inancial strengt  resulted in a ove target ayouts or our long term incentives  
as discussed urt er elo .

  ee endi   o  t is ro y statement or reconciliations or ad usted re ta  ro it.

  S

COM ENSATION TA LES

SUMMARY COM ENSATION TA LE 
e ollo ing ta le rovides in ormation concerning com ensation or our rinci al e ecutive o icer  our rinci al inancial o icer  

and our t ree ot er most ig ly aid e ecutive o icers during  collectively  our named e ecutive o icers Os .  
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e lects salary earned during t e iscal year  including any salary ad ustments made during t e iscal year. ncludes any salary or t e iscal year 
t at as contri uted to our  lan or de erred under t e  i  a lica le.

e lects t e aggregate grant date air value o  stoc  a ards  and  or  t e incremental air value it  res ect to stoc  a ards t at ere 
modi ied during  in eac  case as determined in accordance it   o ic  disregarding t e e ects o  estimated or eitures.  or 
detail on modi ications made to outstanding stoc  a ards during  re er to ootnote  to t e ummary om ensation a le in our  
ro y statement.

toc  a ards are valued ased on t e closing rice o  our common stoc  on t e  on t e grant date or modi ication date  as a lica le. e 
grant date air value o  s is re orted ased on t e ro a le outcome o  t e er ormance conditions target  on t e grant date. ssuming 
er ormance at t e ma imum  ayout level  t e grant date air value o  s granted in  as  r. errman   
r. olden erg   s. eyro it   r. err   and r. anestrari  . e underlying valuation 

assum tions or e uity a ards granted during  are urt er discussed in ote  to our audited inancial statements iled it  our nnual 
e ort on orm  or . 

e lects amounts earned under ot   and . or   amounts ere  r. errman   r. olden erg    
s. eyro it    r. err    and r. anestrari   . or t e   cycle  t e amounts ere  r. 
errman    r. olden erg    s. eyro it    r. err    and r. anestrari   . or 

  amounts re orted in t is column re lect t e tem orarily increased target level o   o ortunities or t e  cycle  in t e 
a sence o  s or t at cycle  as discussed under ong erm n enti es in t e . nless contri uted to or de erred under our  lan 
or  as a lica le   amounts earned under  and  ere aid in calendar . 

e lects t e c ange in t e actuarial resent value o  accumulated ene it o ligations under our road ased ension lan and our . nder 
 rules  t ese ension values re lect actuarial assum tions descri ed under ension ene its elo . or  r. errman  r. 

olden erg  r. err  and r. anestrari ad negative c anges in t e resent value o  ension ene its o     
and  res ectively  due to t e ig er interest rate environment at t e end o  . nder  rules  t ese negative values are s o n 
as ero in t e ummary om ensation a le or . e ene it ormulas under our ension lan and our  did not c ange in . 

e er to ension ene its elo  or more in ormation. Our Os did not receive a ove mar et or re erential earnings on non ta  uali ied 
de erred com ensation.

T  T  C  I



FY  SHAREHOLDER OUTREACH AND OUR RES ONSE
Our om ensation ommittee values eed ac  rom our s are olders and e regularly engage it  our s are olders on a road 
range o  to ics. e received  su ort or our say on ay advisory vote in une  ic  e elieve re resented strong 
su ort or our com ensation rogram  including t e ommittee s care ul use o  discretion in navigating t e c allenges o  t e 

andemic. ter receiving .  su ort or our say on ay advisory vote in une  e conducted e tensive and ocused 
engagement it  our s are olders  ic  e descri e in detail elo .

OUR SHAREHOLDER OUTREACH INITIATI E
uring  t e om ensation ommittee led an e tensive outreac  initiative to see  s are older eed ac  on our e ecutive 

com ensation rogram. is outreac  targeted our largest s are olders  including many o voted against say on ay in . 
e solicited eed ac  on t e ey issues t at a ected t e say on ay voting decision in t o ases. rior to t e  annual 

meeting  e gat ered s are older eed ac  to develo  an initial understanding o  otential concerns. e t en used t e 
su se uent all  outreac  to s ea  it  s are olders again to con irm and etter understand t e ey issues t at contri uted to 
t e lo er level o  say on ay su ort and e ectations or ommittee res onsiveness  and to solicit in ut on t e ommittee s 

reliminary res onse.

FY  E  C  S  O  A -A-G

eld  discussions it   s are olders across 
t ese t o ocused rounds o  engagement

ntire rocess overseen y our 
om ensation ommittee
ommittee air led discussions it  s are olders 

re resenting    o  s ares outstanding 
and it  ro y advisory irms
ncluded re resentatives rom  legal  and 

investor relations
e orted detailed eed ac  rom eac  engagement 

discussion to t e ommittee or its consideration

-  
ay and une  eld discussions it  

s are olders re resenting a ro imately 
 o  s ares outstanding

F  
eac ed out to s are olders re resenting 

   o  s ares outstanding and 
eld discussions it  s are olders 

re resenting    o  s ares 
outstanding and it  ro y advisory irms

KEY THEMES FROM SHAREHOLDER ENGAGEMENT
e eard a range o  di erent ers ectives on our e ecutive com ensation rogram rom s are olders during our  outreac  

all o  ic  ere considered y t e om ensation ommittee. 

ile e received considera le ositive eed ac  a out t e overall design and structure o  our rogram  consistent it  our strong 
say on ay results in rior years  t e eed ac  across t ese t o rounds o  s are older engagement made clear t at t e most 
signi icant area o  s are older concern im acting t e  say on ay advisory vote as related to discretionary  
ad ustments  a to ic discussed in our  ro y statement and su lemental ro y iling.

C  D   A

T  T  C  I

s art o  our all  outreac  e also revie ed t e ommittee s reliminary res onse to concerns a out t e discretionary  
ad ustments and ot er areas o  eed ac  and our artici ating s are olders ere generally su ortive o  t e ommittee s 

ro osed actions. e ommittee s ull res onse is summari ed elo .

W  W  H H  W  R

oncerns a out   
 SU  or a second consecutive cycle and 

related com le ity
reciation rom several s are olders or 

t e conte t and rationale e rovided in our 
 ro y statement and su lemental 

ro y iling 

e ommittee elieves discretionary  
ad ustments ave een and s ould e used only 
s aringly and con irmed t at uture discretionary 

 ad ustments      
 

e also con irmed t at no additional discretionary 
 ad ustments ere made in  none are 

antici ated  and e ould continue our care ul and 
deli erate a roac  in t e event o  uture 
e traordinary circumstances  as discussed elo .

 range o  ers ectives a out t e  
     

M  I   MI  our 
annual incentive lan

ome concerns a out t e  eig ting 
o  ey riorities it in our   and 
general su ort or reducing t e eig ting 
o  any ualitative com onent 

eneral interest in o ectivity and 
trans arency o  incentive lan goals and 
outcomes ere ossi le

e con irmed t at t e eig ting o  ey usiness 
riorities as     FY  MI  

com ared to  or  and  or . e 
also en anced our disclosure a out ualitative 
results or  .

oo ing a ead   FY     
    MI  ic  ad 

re resented less t an  o  O total target 
com ensation or  and returned to a rogram 

ased  on o ective inancial er ormance 
goals  consistent it  our re andemic a roac . 

lt oug  t e structure o    does not 
include a ualitative com onent  t e ommittee ill 
continue to engage in a regular olistic revie  o  

om any er ormance  ic  ta es into account 
non inancial actors and a ide range o  im ortant 
initiatives at t e om any  and to monitor evolving 
mar et ractices.

nterest in et er e are    
   to e ecutive 

com ensation a ter andemic
related c anges

e con irmed t at t e -   
       

    o  our rogram. e er to 
.   and  or more in ormation.

eneral su ort or t e   
  o  our rogram

e ommittee      
 o  our e ecutive com ensation rogram  

consistent it  t e ocused eed ac  e received.

e ave not ad a ractice o  ma ing discretionary ad ustments to e uity a ards outside o  t e conte t o  t e andemic. n 
considering at rocess ould e ollo ed in t e event o  uture e traordinary circumstances  t e ommittee con irmed t at e 

ould ollo  a care ul and deli erate a roac  t at ta es into account s are older ers ectives  t at e ould consider see ing 
eed ac  rom s are olders  en easi le and a ro riate  rior to ma ing uture discretionary  ad ustments  and t at e 
ould rovide ro ust disclosure o  our rationale  as e did en e made discretionary ad ustments to our s in connection 
it  t e andemic. ese rior ad ustments ere made only a ter e engaged it  several o  our largest s are olders to etter 

understand t eir ers ectives on andemic related com ensation actions. 

e also too  t e o ortunity in our all  outreac  to cover additional u dates on our e ecutive com ensation rogram  
including t e ey eatures o  our current incentive com ensation structure  t e continued ase out o  tem orary andemic related 
c anges  and t e conte t and rationale or O target com ensation c anges t at ad een a roved y t e ommittee or . 

everal s are olders e ressed a reciation and su ort or t ese u dates.
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HIGHLIGHTS: OUR FY  E ECUTI E COM ENSATION ROGRAM

FY  TOTAL TARGET COM ENSATION AY MI
Our e ecutive com ensation rogram em asi es varia le ay  it  a alance o  cas  and e uity a ards  and our  rogram 
maintained an em asis on long term er ormance ve icles  ic  re resented t e largest ercentage o  total target 
com ensation or our Os or . e c arts elo  s o  t e mi  o   total target com ensation or our O and our 
ot er Os.

FY  CEO T  C FY  O  NEO T  C

otal target com ensation includes annual ase salary  target annual and long term cas  incentives  and  and t e 
grant date air value o  s and s. e elements o  our rogram are discussed urt er on t e ollo ing ages. 

FY  ERFORMANCE MEASURES
Our incentive lan goals are intended to align it  our long term usiness strategy  and our  rogram includes a mi  o  
o ective inancial er ormance measures t at see  to alance gro t  ro ita ility  and returns. 

W  I  I H  I  U
-T  I e lects ro ita ility across all divisions

including to line er ormance and e ective
e ense management

ig ly relevant to our usiness  ell
understood  and art o  One  road

ased incentive rogram

rimary metric in our annual  rogram
ulti year cumulative metric in our  rogram

K  trategic a roac  initially added during t e
andemic  to drive our ocus on a range o

im ortant glo al usiness riorities

econdary measure in our   rogram
eig ted  su ect to a ma imum ayout limit

liminated rom  or  as discussed a ove
consistent it  our re andemic a roac

E S G aintains ocus on ro ita le gro t  and
rein orces attention to cor orate results
m ortant measure internally and e ternally

rimary metric in our  rogram
cludes t e im act o  certain un lanned items

suc  as un udgeted uy ac s and unantici ated
c anges in cor orate ta  rates

ROIC ein orces attention to ca ital investments
and generating a ro riate returns

econdary measure in our  rogram
sed as do n ard only modi ier

Ot er O target com ensation ay mi  re lects total target com ensation or r. err rior to ad ustments in connection it  is transition to a 
reduced time sc edule during  as discussed elo  under m o ment greements

or   t e otential ayout ercentage ased on ey riorities as ca ed at t e greater o   or t e ercentage ayout level o  
re ta  income ac ieved in order to maintain an overall em asis on ro ita ility.
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9.6%

MIP,
19.2%

Long-term
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34.6%

RSUs,
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Long-term
incentives
= 68%

CEO TOTAL TARGET COM ENSATION
n anuary  t e om ensation ommittee a roved  total target com ensation or our O in connection it  t e 
rene al o  is em loyment agreement  ollo ing a revie  or overall com etitiveness and ased on several actors  including  

no O target ay increases over a our year eriod et een  and  and 
O tenure at t e t  ercentile com ared to eers  in a mar et environment it  signi icant turnover o  retail Os.

e c art elo  s o s total target com ensation o  our O since . e  target com ensation c anges included ase 
salary and cas  incentive targets  o  ase salary or   and  o  ase salary or   as reviously 
disclosed  and  target e uity a ards it  increased eig ting on s and decreased eig ting on s. otal target 
com ensation or our O as a ro imately . m or  com ared to a ro imately . m or  and a ro imately 

. m or eac  o     and  and t e annuali ed increase rom  to  as a ro imately . n 
addition  total target com ensation or our O and t e mi  o  its elements as not c anged or . 
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ro imately  o  our O s total target long term incentive o ortunities or  and  is er ormance ased 
s and  com ared to  or  and  or . e er to ong erm n enti es elo  or more 

in ormation a out our long term incentive mi .

T    S  C  T   FY

e a sence o  s and increased level o  target  a ard o ortunities during  re lected tem orary  andemic
related a roac es t at ere discontinued starting it  . nder  rules or re orting cas ased incentives  t e actual 

ayout or   is re orted in t e ummary om ensation a le or  com ared to long term e uity a ards  
ic  are re orted in t e year o  grant . is tem orary im act on our  ummary om ensation a le is related to t e 

tem orarily increased levels o  target  o ortunities during . t is not related to discretionary ad ustments  and no 
discretionary ad ustments ave een made to t e  long term cycle or ot er o en er ormance cycles.

e er to .  and  elo  or more in ormation a out t e continued ase out o  andemic related c anges.

or our ecutive airman  total target com ensation as not increased since  and no ad ustments ave een made or 
 or . or our ot er Os  target com ensation c anges or  are discussed elo .

 or more in ormation a out our  eer grou  re er to e Ro e o  ur eer rou elo .
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HIGHLIGHTS: OUR COM ENSATION GO ERNANCE RACTICES
e om ensation ommittee ollo s a t oug t ul and deli erate a roac  in overseeing e ecutive com ensation and ma ing 

com ensation decisions t roug out t e year  as discussed elo  and on t e ollo ing ages.

W  W  D W  W  D  D

  ay or er ormance  it  incentive ayouts ased on t e 
ac ievement o  er ormance results inancial and strategic

  toc  o ners i  guidelines or our e ecutive o icers and 
non em loyee directors 

  la ac  olicy and ost em loyment noncom etition and 
ot er covenants a lica le to our e ecutive o icers

  o ust and deli erate decision ma ing rocess

  nde endent com ensation consultant

  om ensation rogram design and disclosure ractices 
in ormed y s are older eed ac

  o c ange o  control e cise ta  gross u s

  o single trigger severance ene its u on a c ange 
o  control

  o automatic ull acceleration o  e uity a ards u on a 
c ange o  control

  o edging or ledging o  om any stoc  y our 
e ecutive o icers

  o ayout o  dividends on unearned stoc  a ards

FOCUS ON GOAL-SETTING
ac  year  t e om ensation ommittee esta lis es goals or our incentive lans t at are tied to our strategic lanning rocess 

and derived rom annual and multi year usiness lans t at are revie ed it  and overseen y t e oard. Our incentive lan 
targets are generally set at levels t at align it  t e annual inancial guidance e rovide to investors at t e start o  t e 

er ormance eriod and are intended to e c allenging ut reasona ly ac ieva le. is rocess  as discussed urt er elo  under 
n enti e an oa  etting  as led to

annual incentive targets or  and  set at or a ove rior year actual results
long term cas  er ormance targets ased on our long term gro t  lans or ne  t ree year er ormance cycles eginning in 

  and  and
ne   gro t  goals or t e t ree year er ormance cycles eginning in   and .

FOCUS ON OUR ROADER ORGANI ATION
e om ensation ommittee considers e ecutive com ensation matters in t e conte t o  uman ca ital management it in our 

roader glo al organi ation. e ommittee su orted a One  a roac  or  annual incentives  it  all eligi le 
ssociates  including store management  measured against glo al  er ormance goals rat er t an divisional or store ased 
er ormance goals  re lecting our longstanding team oriented culture. uring  t e oard and t e ommittee also continued to 

revie  our road ased talent and re ards strategies  including ene its en ancements  glo al ell eing initiatives  and road
ased target a ard increases and an e ansion o  eligi ility under our annual incentive rogram  all o  ic  recogni e t e 

signi icant contri utions o  our or orce. ter t e close o   to urt er recogni e t e er ormance o  our roader organi ation  
t e ommittee a roved road ased annual incentive lan ayouts at a ig er level t an t e ayout ercentage or our Os.

THOUGHTFUL DECISION MAKING ROCESS
e om ensation ommittee ollo s a t oug t ul and deli erate a roac  in overseeing e ecutive com ensation and ma ing 

com ensation decisions t roug out t e year. e ommittee considers a variety o  ualitative and uantitative actors en 
determining O com ensation and see s to maintain our rogram s overall ocus on our core com ensation o ectives descri ed 
a ove. e annual e ecutive com ensation rocess includes ay or er ormance analysis  com etitive analysis  mar et c ec s  
e ecutive assessments  an annual com ensation ris  assessment  and in ut rom earl eyer  earl eyer  an inde endent 
com ensation consultant t at as een engaged y and re orts directly to t e om ensation ommittee. ee ur e ision 
Ma ing ro ess elo  or more in ormation.
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FY  RE IEW
 results  ig lig ted elo  re lect t e continued e ecution o  our roven o rice usiness model  it  total sales o  almost 

 illion and gro t  in ot  our . . and international divisions. Our a arel usiness  including accessories  as strong during 
 demonstrating t e le i ility o  our o rice model to ad ust to c anging trends as sales in our ome usiness ecame so ter 

ollo ing t o years o  e traordinary gro t . uring  e gre  our store ase glo ally and  ile navigating continued 
ressures related to reig t  age  in lation and an uncertain retail environment  e maintained our ocus on driving ro ita le 

sales  reinvesting in t e usiness  managing e enses  and returning value to s are olders.

FINANCIAL RESULTS
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FY  INCENTI E LAN ERFORMANCE
Our usiness er ormance in  led to t e ollo ing results under our er ormance ased incentive lans  as summari ed elo  
and discussed urt er on t e ollo ing ages

    ased on er ormance results under  or  
 -    ased on er ormance results under  or t e  cycle 

s noted a ove  no discretionary ad ustments ere made to t e re esta lis ed inancial er ormance goals or t ese cycles.

NEO TRANSITIONS
uring  e announced t e romotion o  o n linger to ecutive ice resident  ie  inancial O icer  e ective at t e start 

o  . r. linger continues to re ort to r. olden erg o assumed t e role o  enior ecutive ice resident  inance. e 
also announced t at r. err is sc eduled to retire during  as discussed urt er elo  under m o ment greements.

FY  E ECUTI E COM ENSATION ROGRAM
Our  e ecutive com ensation rogram consisted o  ase salary and annual and long term incentives as summari ed elo .

S rovide a ase level o  com ensation to re lect individual roles and 
res onsi ilities  e erience  er ormance  and value in t e mar et lace

M  I   MI ncentivi e er ormance ased on our annual inancial goals and ey 
usiness riorities 
ncourage engagement  team or  and colla oration as One 

E :
 S  U  SU  

 R  S  U  RSU

lign e ecutive interests it  s are olders 
ncentivi e er ormance to reac  or e ceed our longer term inancial goals
u ort longer term retention o ectives

C :
L  R  
I   LR I

ncentivi e er ormance to reac  or e ceed our longer term inancial goals
oster team or  and colla oration across divisions
u ort longer term retention o ectives

Our  rogram also includes ealt  and el are  de erred com ensation  and retirement ene its  as ell as limited er uisites. 
ee t er om ensation ra ti es and onsiderations elo .

INCENTI E LAN GOAL SETTING
s descri ed a ove under o us on oa  etting  eac  year t e om ensation ommittee sets o ective usiness er ormance 

targets and t e amounts aya le at di erent levels o  er ormance under eac  o  our incentive lans. t t e time t e goals are 
esta lis ed  t e ommittee considers a variety o  ualitative and uantitative actors  including

estimated long term trends in sales  com ara le store 
sales  ro ita ility  and earnings
maturity o  our various usinesses
strategic investments to su ort our gro t
e ternal actors suc  as mar et com etition  currency 
volatility  and age and ot er cost ressures

alance o  usiness ris s  er ormance  and re ards
istorical er ormance against targets and relative to eers 

and t e mar et  and
degree o  di iculty in ac ieving various levels o  er ormance.
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e goals or our incentive rograms re lect t e om any s strategic lanning or t e ne t iscal year or long term eriod  as 
a lica le  and are uilt rom our usiness lans  including long term gro t  goals  or our divisions. t t e time t e goals are 
esta lis ed  t e ommittee elieves t at t e targets or eac  o  t ese incentive lans are c allenging ut reasona ly ac ieva le 
and t at t e ayout ormulas re lect an a ro riate degree o  ay or er ormance sensitivity  ta ing into account t e actors 
descri ed a ove. s a result o  continued uncertainty in t e usiness environment caused y t e andemic  t e ayout ormulas 
under our annual and long term incentives or eriods starting in  included ider  latter ranges o  otential outcomes et een 

ayout levels  including a ig er level o  ac ievement re uired or a ma imum ayout  en com ared to er ormance eriods t at 
egan in  rior to t e onset o  t e andemic .

s art o  t e goal setting rocess  at t e time t e goals are esta lis ed  t e ommittee also esta lis es de initions o  t e 
a lica le inancial metrics and contingent automatic ad ustments to etter align our incentive lans it  o  e evaluate our 

usiness o erations and trends and  in some cases  to allo  certain strategic decisions to e made in t e long term interests o  
 it out in luencing or eing in luenced y incentive lan results. ese re esta lis ed de initions and ad ustments ave 

included items suc  as lanned e c ange rates or oreign currency translation  in t e case o   gro t  goals  lanned s are 
counts  ic  re lect t e im act o  antici ated uy ac s  and lanned cor orate ta  rates  re esta lis ed e clusions to remove 
t e ositive or negative im act o  certain tem orary items related to t e andemic  and automatic ad ustments or certain 
contingent events including  or e am le  un lanned c anges in accounting standards  ac uisitions  or dis ositions. e re
esta lis ed e clusions or tem orary andemic related items ave een discontinued or er ormance eriods starting in . 

e e ect o  t ese items on our incentive lan results is discussed in our ro y statement a ter t e end o  t e a lica le 
er ormance eriod. o discretionary ad ustments ere made to t e re esta lis ed inancial er ormance goals or eriods ending 

in .

e use t e terms ncentive re a  ncome  ncentive  and ncentive O  to re er to t e a lica le measures used or 
ur oses o  our incentive com ensation rograms t at re lect t e de initions and re esta lis ed ad ustments discussed a ove  as 

com uted or eac  year or cycle. or er ormance eriods ending in  additional in ormation a out our incentive lan 
measures is included in endi   to t is ro y statement.

ASE SALARY
ase salaries rovide com etitive  i ed com ensation to attract and retain our e ecutives and to re lect individual res onsi ilities  
er ormance  e erience  and value in t e mar et lace. ase salaries are ty ically revie ed on an annual asis in connection it  

individual er ormance evaluations and may e revie ed in connection it  ne  em loyment agreements  ne  ositions  or ot er 
organi ational c anges. or  t e ommittee a roved a salary increase or r. errman in connection it  t e rene al o  is 
em loyment agreement  as discussed a ove  and or eac  o  our ot er Os ot er t an s. eyro it  as art o  our annual 
individual er ormance and salary revie  rocess. rior to  ase salary ad not increased since  or any o  our Os 
and ad not increased since  or our O and or our ecutive airman . alary revie s are ased on various actors  

including an assessment o  individual er ormance and res onsi ilities  our rior year er ormance  contractual o ligations  and 
overall com etitiveness o  com ensation. 
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FY  INCENTI E LAN ERFORMANCE
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M  I   MI ncentivi e er ormance ased on our annual inancial goals and ey 
usiness riorities 
ncourage engagement  team or  and colla oration as One 

E :
 S  U  SU  

 R  S  U  RSU
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C :
L  R  
I   LR I
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istorical er ormance against targets and relative to eers 

and t e mar et  and
degree o  di iculty in ac ieving various levels o  er ormance.
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ANNUAL CASH INCENTI ES: MANAGEMENT INCENTI E LAN MI
e o ective o  annual cas  incentive a ards under our  is to motivate t e er ormance o  our Os and ot er ey ssociates 

ased on annual er ormance goals esta lis ed y t e ommittee ile also encouraging engagement and colla oration. n  
e continued to return to a rogram it  a signi icant em asis on inancial er ormance results  as s o n elo .

A   :  -   -     
FY  MI FY  MI FY  MI L  : FY  MI

em orary rame or  ased 
on ey usiness riorities 

 during  t e irst 
year o  t e andemic

e introduced re ta  
income metric  and 
retained ey usiness 

riorities as a secondary 
measure  re lecting 
signi icant continued 

usiness uncertainty at t e 
start o  

ncreased em asis on re
ta  income metric as 

rimary measure  it  
a reduced em asis on ey 

usiness riorities 

eturned to a structure  
ased on o ective inancial 

metrics or  consistent 
it  our re andemic 
ractices

olistic revie  o  uantitative 
and ualitative er ormance 
actors remains a art o  our 
overall com ensation 
governance ractices

KEY FEATURES OF FY  MI
road ased rogram t at e tends t roug out our glo al organi ation  em asi ing team ased e ecution o  our usiness 

strategies  it  er ormance results revie ed and a roved y t e om ensation ommittee
ontinued our One  a roac  it  all divisions and artici ants  including store management  measured collectively against 

com any ide er ormance goals  rat er t an our istorical divisional or store ased er ormance goals
 ma imum ayout limit a lied to all a ards

ERFORMANCE GOALS AND RESULTS FOR FY  MI
or   t e ommittee determined t at t e ollo ing ould e a ro riate and e ective er ormance goals

M  n enti e re ta  n ome as t e rimary metric under our  incentive lan eig ted at  and as considered to 
e an e ective measure to motivate  ocus  and re ard o erational er ormance across t e om any. t t e start o   t e 
ommittee esta lis ed t e  ncentive re a  ncome goals s o n elo  including t e er ormance target  t res old t e 

level o  er ormance at or elo  ic  no ayout ould e earned  and ma imum t e level at or a ove ic  t e a ard 
ayout ould e t e ma imum under t e a ard terms . s a result o  t e rocess descri ed a ove under n enti e an oa  
etting  t e  ncentive re a  ncome er ormance target esta lis ed y t e ommittee or  as a ove t e target and 

actual results under  or . 
o a  M  e  riorities ere t e secondary measure under our  incentive lan eig ted at  and ocused on driving 

ro ita le sales  increasing mar et s are  develo ing talent  and c am ioning culture or lace. e use o  t ese strategic 
goals or a limited ortion o    as intended to allo  t e ommittee to incor orate a more olistic evaluation o  

er ormance or t e year  ased on om any er ormance it  res ect to t ese ey riorities as ell as ot er actors it deemed 
relevant  suc  as our core com ensation o ectives  ot er inancial er ormance results  and t e ers ectives o  our various 
sta e olders. e ommittee esta lis ed an additional limit t at ca ed t e ayout ercentage ased on ey riorities at t e 

ercentage ayout level o   ncentive re ta  ncome ac ieved or any ayouts a ove target. is as intended to maintain 
an overall em asis on ro ita ility and ensure t at a ove target ayouts ould e su orted y o ective inancial 

er ormance results.
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100% Qualitative 60% Financial
40% Qualitative

80% Financial
20% Qualitative

100% Financial

ter t e end o   t e ommittee evaluated om any er ormance against t e  er ormance goals  as summari ed elo

FY  MI   G   R

FY  MI  I  -T  I

T T M A

er ormance goal         

ercentage o  target         

ayout as a  o  target        .  
    ncentive re ta  ncome is s o n in t ousands.  ncentive re a  ncome goals and results or  re lected t e de initions 
and automatic ad ustments re esta lis ed y t e om ensation ommittee in arc  . e er to endi   or in ormation a out 
o   ncentive re ta  ncome as determined ased on total segment ro it re orted in our nnual e ort on orm  or .

o discretionary ad ustments ere made to t e re esta lis ed inancial er ormance goals or t e  . e re esta lis ed 
e clusion to remove t e ositive or negative im act o  certain tem orary items related to t e andemic  discussed a ove under n enti e 

an oa  etting  as ta en into account y t e ommittee in esta lis ing t e inancial er ormance target or   and incentive 
ayouts under our  ould ave een ig er it out suc  ad ustment as actual net costs or t e tem orary items ere less t an 

originally lanned or .

FY  MI  K  
or  t e ommittee revie ed t e re esta lis ed areas o  ocus it in eac  o  t e categories descri ed elo  

considered a road range o  uantitative and ualitative detail a out om any er ormance and rogress  and assessed 
management er ormance  accom lis ments and colla oration across divisions and a variety o  unctions. 

elect ig lig ts include

et sales o  nearly  illion  it  a  com ara le store sales increase or  at arma  our largest segment  over 
a  o en only com ara le store sales increase in  over  and . . com ara le store sales lat or  a ter 
a  . . o en only com ara le store sales increase in  over  ac ieved strong sales across t e om any 
in our a arel usinesses  including accessories

ontinued to im rove our ro ita ility ro ile  it  a re ta  ro it margin o  .  and ad usted re ta  ro it margin o  
.  des ite ongoing ead inds rom incremental reig t and age costs

O ened ne  stores and increased store count or a total o  more t an  stores at  year end  it  store gro t  
across all segments including our ne er usinesses ierra and ome ense in t e . . and . . a  in ustralia

ontinued to receive ositive indicators o  customer satis action  as s o n y customer survey data t roug  t e end o  
 it  strong overall satis action scores or all o  our glo al divisions and strong ran ings com ared to ot er large 

retailers in t e . .

ncreased a ard targets and e anded eligi ility under our road ased management incentive rogram or eligi le 
ssociates glo ally  im roving com etitiveness o  total com ensation  en anced ene it and ell eing o erings 

across geogra ies

ontinued to e and our recruitment strategies to en ance our a ility to attract an inclusive  diverse talent ool at all levels  
urt er develo ed our talent i eline  including t roug  strategic assignments and romotions to su ort long term 

succession lanning or senior management roles as ell as early in career recruitment and ot er e ternal ires

nnounced our our ne  glo al cor orate targets in t e areas o  limate and nergy  aste anagement and ac aging 
as discussed on .  it  road internal and e ternal communications and o erational e orts under ay in all divisions  

continued to ma e rogress in t e develo ment and e ecution o  our lo al or orate es onsi ility rograms

ontinued inclusion and diversity  education and communication e orts to su ort our glo al  riorities  including 
t e glo al rollout o  a ne  leaders i  com etency and cultural actor ocused on inclusion  continued to e and our 

ssociate esource rou s s  it  t e launc  o  a ne   in t e . .

   ee endi   o  t is ro y statement or notes on t e various com ara le store sale metrics included a ove and or reconciliations or 
ad usted re ta  ro it margin.
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n revie ing er ormance against t e ey riorities or  t e ommittee determined t at  in t e ace o  an uncertain retail 
environment  t e om any ac ieved strong results across all divisions and made meaning ul rogress against t e ey riorities  
and t e ommittee concluded t at overall er ormance or  met or e ceeded e ectations.

ter t e close o   and its revie  o  t e inancial er ormance results and ey riorities descri ed a ove  t e ommittee 
a roved a ayout o  .  o  t e target  a ard o ortunities or our Os. ven t oug  t e ommittee concluded t at our 
overall er ormance or  ad met or e ceeded e ectations  t e ommittee did not increase t e ayout ased on t e ey 

riorities evaluation. e inal total ayout as ased on t e level o   ncentive re a  ncome ac ieved or  consistent 
it  our general em asis on o ective inancial er ormance results.

AWARD O ORTUNITIES AND AYOUTS FOR FY  MI
ac   a ard as a target a ard o ortunity  e ressed as a ercentage o  t e individual s ase salary earned during t e iscal 

year. e ommittee a roved t ese individual a ard o ortunities at t e eginning o   ased on a variety o  actors  
including an assessment o  overall com etitiveness  mi  o  com ensation elements  individual er ormance and res onsi ilities  
and contractual o ligations. or eac  O ot er t an r. anestrari  t e  target  o ortunity as a ercentage o  ase 
salary did not increase over . e   a ard earned y eac  O as determined y a lying t e  ayout 

ercentage o  .  to t e individual s target a ard o ortunity  as s o n elo .
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 arget amount ased on actual salary earned during .

  e lects an ad ustment in connection it  r. err s transition to a reduced time sc edule during  as discussed elo  under 
m o ment greements.
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LONG-TERM INCENTI ES
e use a mi  o  long term ve icles to align t e interests o  our e ecutives it  t e interests o  our s are olders  drive e ecution o  

our longer term usiness goals  and oster team or  and colla oration across divisions. e also see  to su ort t e continuity and 
sta ility o  our management team  ic  is a longstanding  ey com onent o  our leaders i  strategy. n  e continued to 
return to a rogram it  a signi icant em asis on long term e uity incentives and inancial er ormance results  as s o n elo .

L -   LTI :  -   -     
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LTI   CEO LTI   CEO LTI   CEO

LTI  or  as ased on 
a tem orary a roac

o s granted  all e uity granted 
as s

 o ortunities it  inancial 
goals or t e inal t o years 

 o  t e t ree year cycle
o c ange to total target  

tem orarily increased target level o  
 o ortunities  in t e a sence 

o  s or t e cycle

LTI  or  re lected 
discretionary ad ustments as discussed 
in our  ro y statement

LTI  or  returned to a 
mi  o  s  s and 

eturned to year er ormance 
goals or s and 

o c ange to total target  target 
 reduced to  levels

LTI  or  re lected 
discretionary ad ustments as discussed 
in our  ro y statement

 ummary om ensation a le 
included accounting values attri uta le 
to discretionary ad ustments or t o 

 cycles  and 

LTI  or  and  
continued a mi  o  s  s and 

 it  increased eig ting o  
s com ared to 

ontinued use o  year 
er ormance goals or s 

and 
e er to .  or more 

in ormation a out ay mi  and O 
target com ensation

LTI  or  did not 
include discretionary ad ustments  and 
no discretionary ad ustments are 
antici ated or ot er o en  cycles

 er ormance ased ortion o  O  mi  includes  or  and a com ination o   and s or  and .

LONG-TERM E UITY INCENTI ES

KEY FEATURES OF FY  E UITY GRANTS
ll e uity a ards are su ect to individual a ard limits under our toc  ncentive lan 
o one time e uity grants ere made to our Os during 
o modi ications ere made to reviously granted e uity a ards during 
ll e uity grants are dou le trigger  no automatic ull acceleration u on a c ange o  control
ll   grants ave t ree year er ormance goals
ll   grants are not sc eduled to vest in ull until 

uity a ards under our  are generally granted at our regularly sc eduled om ensation ommittee meetings  eld at 
a ro imately t e same times eac  year.
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FY22-24

57% Performance-based*

43% RSUs

FY23-25

65% Performance-based*
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FY  ERFORMANCE SHARE UNITS SU  AND RESTRICTED STOCK UNITS RSU
 s  s granted to our Os in  ill e earned ased on t e ac ievement o   ncentive  gro t  goals 

measured at t e end o  t e t ree year er ormance cycle. e s ill also e su ect to a do n ard ncentive O  modi ier i  
t e om any does not ac ieve its O  goals or t e t ree year eriod. ese goals ere esta lis ed using t e rocess descri ed 
a ove under n enti e an oa etting

S  S  

L   I  E S    
  T

I  ROIC
 M

elo  res old
 o  target elo  arget ange

educe y res old
 o  target

arget
t or ove arget ange

o odi icationa imum

er ormance level e ressed as a ercent o  target ased on ncentive  at t e end o  t e  er ormance eriod  ic  corres onds 
to t e target ncentive   goal or t e eriod.

e ore ncentive O  modi ier. ayout levels ased on ncentive  er ormance ill re lect t e ayout ormula esta lis ed or er ormance 
et een t res old and target or et een target and ma imum  as a lica le.

e ncentive  gro t  target goal or  is aligned it  our long range usiness lan and re lects meaning ul 
ac ievement o  an  com ound annual gro t  rate  goal over t e t ree year eriod. e t res old level re lects t e 
minimum level o  gro t  during t e t ree year eriod or any ayout  and t e ma imum level is intended to e a signi icant stretc  
goal or t e eriod. e ncentive O  modi ier is intended to ensure t at a ull ayout ased on  results ould e made only 
i  e also generate meaning ul ca ital returns over t e t ree year eriod. onsistent it  our ast disclosure ractice  e lan to 

rovide additional detail a out t e  er ormance goals once t e cycle is com lete.

 R s  s granted to our Os during  are sc eduled to vest in ull during  ril . or Os o ave 
satis ied age and service re uirements or a s ecial service retirement under t e  s are eligi le or artial vesting ased on 
t e com leted ortion o  t e service eriod  as discussed under otentia  a ments u on ermination or ange o  ontro . s 
are intended to maintain an a ro riate degree o  sta ility and retention it in our e ecutive com ensation rogram and su ort 
our management continuity and succession lanning  as discussed a ove.
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 e lects t e aggregate grant date air value o  arc    and  a ards as determined or inancial re orting ur oses. toc  a ards 
are valued ased on t e closing rice o  our common stoc  on t e  on t e grant date . . e underlying valuation assum tions or 
e uity a ards are urt er discussed in ote  to our audited inancial statements iled it  our nnual e ort on orm  or .
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RE IOUSLY GRANTED ERFORMANCE SHARE UNITS SU
s discussed in our rior ro y statements  no s ere granted or t e  cycle due to t e uncertainty caused y t e 
andemic and t e signi icant disru tion to our usiness at t e time en inancial er ormance goals ould ty ically e set in 
arc  . e ommittee returned to its ractice o  granting t ree year  a ards in  and eac  o  our Os currently 
olds s t at are eligi le to vest ased on t e ac ievement o  er ormance criteria or   and . 
onsistent it  our ast disclosure ractice  e lan to rovide additional detail a out t ese er ormance goals once eac   

cycle is com lete.

LONG-TERM CASH INCENTI ES
ong ange er ormance ncentive lan  a ards are designed to motivate our Os and ot er ey ssociates to ac ieve 

or e ceed long term inancial goals  to oster team or  and colla oration across t e om any  and to romote retention. Our 
 a ards ave overla ing t ree year cycles  it  a ne  cycle starting eac  iscal year  and constitute a limited ortion o  t e 

overall long term incentive mi  or our Os.

KEY FEATURES OF LR I
road ased rogram t at e tends t roug out our glo al organi ation  em asi ing team ased e ecution o  our com any ide 
usiness strategies over a longer time ori on
er ormance tied to o ective longer term usiness goals and results a roved y t e om ensation ommittee
a imum ayout limits continue to a ly to all a ards no more t an  o  eac  a ard o ortunity or t e  cycle

em orary a roac es t at a lied to t e   cycle in t e a sence o  s ere discontinued or cycles starting in 
 as s o n on .  a ove

FY -  LR I   NEW CYCLE
uring  t e ommittee esta lis ed t e ne   target a ard o ortunities or t e  cycle or our Os. ese 

o ortunities ere set ollo ing consideration o  a num er o  actors  including an assessment o  overall com etitiveness  mi  o  
com ensation elements  contractual o ligations  and individual res onsi ilities at t e time o  t e grant.
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 rior to ad ustment in connection it  r. err s transition to a reduced time sc edule during  and sc eduled retirement during  as 
discussed elo  under m o ment greements

uring  t e ommittee esta lis ed a ne  t ree year  ncentive re ta  ncome target or  ased on 
aggregate targets or all divisions  ayout ormulas  and a ma imum  ayout ercentage o   or t e cycle. e 
minimum t res old  level or any ayout is  o  t e er ormance target and t e ma imum ayout level is ac ieved i  

er ormance is at or a ove  o  t e er ormance target. e er to n enti e an oa etting a ove or more in ormation.

onsistent it  our ast disclosure ractice  e lan to rovide additional detail a out t e er ormance goals or cycles ending 
a ter  once t e a lica le er ormance cycle is com lete.
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FY -  LR I   C  C
 goals and a ards or t e  cycle ere esta lis ed y t e ommittee in arc  . e goal setting rocess or t is 

cycle re lected tem orary a roac es ollo ing t e onset o  t e andemic  as discussed in our  and  ro y statements. n 
esta lis ing er ormance goals or t e inal t o years  o  t e t ree year cycle  t e ommittee considered our re

andemic inancial goals and results  t e signi icant negative im act o  t e andemic on our glo al retail o erations during  
and t e ongoing im act and continued uncertainty o  t e andemic on our usiness o erations during  including undreds o  
tem orary store closures at t e time t e goals ere esta lis ed in arc  . s descri ed a ove  t e ommittee as 
su se uently reintroduced  a ards to t e long term incentive rogram and returned to t ree year inancial er ormance goals 
or ot  s and .

e ommittee determined t at t e cumulative ad usted re ta  income measure detailed in t e ta le elo  re erred to as  
re ta  ncome  as an a ro riate and e ective metric to motivate  ocus  and re ard o erational er ormance across t e 
om any over a longer time ori on  and t at using a goal ased on aggregate targets or all divisions ould romote our team
ased a roac  to ac ieving our long term goals.

ter t e end o    results or t is cycle ere a roved y t e ommittee as ollo s

FY -  LR I   G   R

FY -  LR I  I  -T  I
T T M A

er ormance goal       

ercentage o  target         

ayout as a  o  target        .  

    ncentive re ta  ncome is s o n in t ousands.  ncentive re a  ncome goals and results or  re lected t e 
de initions and automatic ad ustments or t e  er ormance eriod re esta lis ed y t e om ensation ommittee in arc  

. e er to endi   or in ormation a out o   ncentive re ta  ncome as determined ased on total segment ro it 
re orted in our nnual e ort on orm  or t e a lica le year. s discussed a ove  e ollo ed a tem orary a roac  or t e 

 cycle  using er ormance goals or t e inal t o years  o  t e t ree year cycle  and e ave returned to t ree year 
er ormance goals starting it  t e   cycle.  ccordingly  t e er ormance goals s o n a ove are not directly com ara le to 

our ty ical t ree year  er ormance goals.

o discretionary ad ustments ere made to t e re esta lis ed inancial er ormance goals or  . e re esta lis ed 
e clusion to remove t e ositive or negative im act o  certain tem orary items related to t e andemic  discussed a ove under n enti e 

an oa  etting  as ta en into account y t e ommittee in esta lis ing t e  er ormance target or t e  eriod  and 
incentive ayouts under our  ould ave een ig er it out suc  ad ustment as actual net costs or t e tem orary items ere less 
t an originally lanned or .

: uring  in une  t e ommittee a roved individual  
a ard o ortunities ased on a variety o  actors  including an assessment o  overall com etitiveness  mi  o  com ensation 
elements  contractual o ligations  and individual res onsi ilities at t e time o  t e grant. e increased target a ard levels or t e 

  cycle re lected a tem orary a roac  in t e a sence o   a ards or t e cycle  as reviously disclosed  and 
as discontinued or su se uent  cycles. e actual  a ard earned or eac  individual a ter t e end o   is t e 

target o ortunity or t e cycle multi lied y t e total ayout ercentage o  .  as s o n elo .
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 e lects an ad ustment in connection it  r. err s transition to a reduced time sc edule during  as discussed elo  under 
m o ment greements
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OUR DECISION MAKING ROCESS

THE ROLE OF THE COM ENSATION COMMITTEE
e om ensation ommittee  a committee o  our oard o  irectors com osed entirely o  inde endent directors  oversees t e 

com ensation o  our e ecutive o icers  including t e Os. n determining t e overall level o  e ecutive com ensation and 
esta lis ing t e design and mi  o  s eci ic elements  t e ommittee considers a num er o  uantitative and ualitative 
actors  including

individual e ecutive er ormance and 
res onsi ilities
mar et data and eer ractices
retention  leaders i  sta ility and 
continuity  succession lanning  and 
organi ational c anges

our road ased talent and re ards 
ractices and strategies

our ey usiness riorities and 
om any and divisional er ormance

our usiness culture and core values

s are older eed ac  including our 
say on ay vote
em loyment terms and contractual 
negotiations
ris  mitigation strategies  and t e 

alance o  ris s and re ards

e ommittee also assists t e oard in its oversig t o  uman ca ital management it  res ect to com ensation and ene its or 
our ssociates  and t e ommittee a roac es e ecutive com ensation as art o  t e overall strategic rame or  or total re ards 
at . is rame or  a lies to all  ssociates and re lects our glo al total re ards rinci les  ic  include s aring in t e 
success o  t e om any  encouraging team or  and colla oration across our glo al or orce  and eing air and e uita le.

e ommittee s annual e ecutive com ensation rocess includes ay or er ormance analysis  com etitive analysis  mar et 
c ec s  consideration o  e ecutive er ormance evaluations  revie s o  om any er ormance across a range o  divisions and ey 
unctions  an annual com ensation ris  assessment  and in ut and advice rom earl eyer discussed urt er elo . n addition 
to any s ecial actions t e ommittee may ta e t roug out t e year  t e ommittee ty ically revie s and a roves t e elements o  
our Os  com ensation using t e ollo ing general rocess
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ar et data  com etitive analysis

uantitative and ualitative 
er ormance actors and individual 
er ormance revie s

are older eed ac

eer grou  or u coming year
ncentive lan goals
alaries  a ard o ortunities  and 

e uity grants

er ormance results under incentive 
lans  a ter t e end o  t e a lica le 
er ormance eriod

THE ROLE OF E ECUTI ES
Our e ecutive o icers lay a limited role in t e e ecutive com ensation rocess. e oard revie s it  our e ecutives t e annual 
and multi year usiness lans or  and our divisions  ic  orm t e asis o  t e inancial er ormance targets or our s ort and 
long term incentive lans. uring  t e om ensation ommittee revie ed it  our e ecutives t e ey usiness riorities or 
t e om any in connection it  t e annual incentive rame or  esta lis ed or t e year. e ommittee or oard may also invite 
our e ecutive o icers to discuss usiness and organi ational strategies and to attend ortions o  its meetings on various to ics  

ic  rovides additional conte t or t e ommittee s com ensation decisions. or Os ot er t an our O and ecutive 
airman  t e ommittee considers com ensation recommendations rom t e O and t e results o  individual er ormance 

evaluations o  t ese ot er Os y t e O  among ot er actors. e om ensation ommittee receives individual er ormance 
evaluations o  our O and ecutive airman rom t e or orate overnance ommittee  ic  does not ma e e ecutive 
com ensation recommendations.

THE ROLE OF OUR EER GROU
e ommittee uses eer grou  data to in orm its com ensation decision ma ing or our Os. eer grou  data allo s t e 

ommittee to evaluate t e com etitiveness o  O com ensation and our rogram design  as ell as mar et lace ractices and 
t e relations i  o  ay and er ormance on a relative asis.

e ommittee elieves t at eer grou  data rovides im ortant conte t or its com ensation decisions. t t e same time  t e 
ommittee recogni es t at our o rice retail usiness model  in com ination it  our si e and glo al ocus  is distinct rom ot er 

com anies  and t at t e retail environment in recent years as resented c allenges en evaluating com anies or com ara ility 
to .

e ommittee does not rely on strict enc mar ing or target any element o  O com ensation y re erence to any s eci ied 
level o  com ensation it in t e eer grou . e ommittee monitors  er ormance relative to t e eer grou  using a range o  
inancial er ormance metrics over multi le time eriods  ut as not ado ted a ormulaic a roac  or evaluating relative 
er ormance and determining its im act on our com ensation rogram. e ommittee as also su lemented eer grou  data 

rom time to time it  additional case studies and mar et data to rovide urt er conte t or its com ensation decisions.
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 goals and a ards or t e  cycle ere esta lis ed y t e ommittee in arc  . e goal setting rocess or t is 

cycle re lected tem orary a roac es ollo ing t e onset o  t e andemic  as discussed in our  and  ro y statements. n 
esta lis ing er ormance goals or t e inal t o years  o  t e t ree year cycle  t e ommittee considered our re

andemic inancial goals and results  t e signi icant negative im act o  t e andemic on our glo al retail o erations during  
and t e ongoing im act and continued uncertainty o  t e andemic on our usiness o erations during  including undreds o  
tem orary store closures at t e time t e goals ere esta lis ed in arc  . s descri ed a ove  t e ommittee as 
su se uently reintroduced  a ards to t e long term incentive rogram and returned to t ree year inancial er ormance goals 
or ot  s and .

e ommittee determined t at t e cumulative ad usted re ta  income measure detailed in t e ta le elo  re erred to as  
re ta  ncome  as an a ro riate and e ective metric to motivate  ocus  and re ard o erational er ormance across t e 
om any over a longer time ori on  and t at using a goal ased on aggregate targets or all divisions ould romote our team
ased a roac  to ac ieving our long term goals.

ter t e end o    results or t is cycle ere a roved y t e ommittee as ollo s
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er ormance goal       

ercentage o  target         

ayout as a  o  target        .  

    ncentive re ta  ncome is s o n in t ousands.  ncentive re a  ncome goals and results or  re lected t e 
de initions and automatic ad ustments or t e  er ormance eriod re esta lis ed y t e om ensation ommittee in arc  

. e er to endi   or in ormation a out o   ncentive re ta  ncome as determined ased on total segment ro it 
re orted in our nnual e ort on orm  or t e a lica le year. s discussed a ove  e ollo ed a tem orary a roac  or t e 

 cycle  using er ormance goals or t e inal t o years  o  t e t ree year cycle  and e ave returned to t ree year 
er ormance goals starting it  t e   cycle.  ccordingly  t e er ormance goals s o n a ove are not directly com ara le to 

our ty ical t ree year  er ormance goals.

o discretionary ad ustments ere made to t e re esta lis ed inancial er ormance goals or  . e re esta lis ed 
e clusion to remove t e ositive or negative im act o  certain tem orary items related to t e andemic  discussed a ove under n enti e 

an oa  etting  as ta en into account y t e ommittee in esta lis ing t e  er ormance target or t e  eriod  and 
incentive ayouts under our  ould ave een ig er it out suc  ad ustment as actual net costs or t e tem orary items ere less 
t an originally lanned or .

: uring  in une  t e ommittee a roved individual  
a ard o ortunities ased on a variety o  actors  including an assessment o  overall com etitiveness  mi  o  com ensation 
elements  contractual o ligations  and individual res onsi ilities at t e time o  t e grant. e increased target a ard levels or t e 

  cycle re lected a tem orary a roac  in t e a sence o   a ards or t e cycle  as reviously disclosed  and 
as discontinued or su se uent  cycles. e actual  a ard earned or eac  individual a ter t e end o   is t e 

target o ortunity or t e cycle multi lied y t e total ayout ercentage o  .  as s o n elo .
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EER GROU  E ALUATION CRITERIA
e ommittee annually assesses t e com osition o  t e eer grou . n consultation it  earl eyer  t e ommittee considers 

criteria eyond standard industry classi ications in constructing and evaluating t e eer grou  including

usiness ocus and industry similarity  targeting retail com anies it  com ara le customer or merc andise strategies  and also 
considering consumer roduct com anies t at meet si e and com le ity criteria
revenues  mar et ca itali ation  and num er o  em loyees

usiness com le ity  re lected y actors suc  as signi icant glo al o erations  rand and or roduct line diversity  multi le 
segments  and e commerce strategy  and
inancial er ormance metrics  including o erating and mar et er ormance.

e ommittee see s to esta lis  an a ro riate eer grou  or  t at ta es into account t e actors descri ed a ove. n recent 
years  t e ommittee s eer grou  evaluation as ta en into account s gro t  and e anding glo al o erations  cou led it  
t e continuing c allenges acing ot er com anies in t e retail industry.

FY  EER GROU
uring  t e ommittee considered t e continued a ro riateness o  t e eer grou  or ur oses o  roviding conte t or 

ma ing com ensation decisions or . ter consultation it  earl eyer  t e ommittee determined t at t e ollo ing grou  
o   large  u licly traded consumer oriented com anies ould continue to e a ro riate to use or  
com ensation decisions

est uy im erly lar acy s ordstrom oss tores e ome e ot
oca ola o l s c onalds e si o tar uc s  or oration
st e auder o e s i e rocter  am le arget

t t e end o   s revenue  mar et ca itali ation  and num er o  em loyees as ositioned at a ro imately t e st  rd  
and nd ercentile  res ectively  it in t e  eer grou .

THE ROLE OF COM ENSATION CONSULTANTS
e om ensation ommittee engaged earl eyer to serve as t e inde endent com ensation consultant to t e ommittee or 

. earl eyer attended all o  t e ommittee s meetings during t e iscal year and consulted it  t e ommittee on an 
ongoing asis t roug out t e year. earl eyer rovided industry  eer  and mar et data and advised t e ommittee on a variety 
o  matters in connection it   com ensation  including

t e design and com etitive ositioning o  ey com ensation elements ase salary  annual onus  and long term cas  and 
e uity incentives  o  our com ensation rogram or our Os and ot er senior management
annual and long term incentives and ayout determinations

ay versus er ormance considerations  including s ort term and long term relations i s et een O ay and inancial 
er ormance relative to our eers

t e evaluation o  a com ensation eer grou
terms o  em loyment agreements  e uity and cas  incentives  severance lans  er uisites  and ot er e ecutive com ensation
related olicies
com ensation in connection it  management succession and transition lanning
incentive lan eatures and mar et ractices  including t e mi  o  metrics in s ort  and long term incentives and t e use o  
inancial and non inancial er ormance measures and ad ustments   metrics  and relative  metrics  and t e mi  o  
ve icles or long term incentives
aggregate e uity rogram usage
our com ensation ris  assessment  including road ased com ensation ractices
s are older eed ac  ro y advisor olicies and re orts  and related outreac  and engagement  and
u dates on com ensation related ractices  trends  and regulatory develo ments  as ell as on ot er ay related matters.

e ommittee used t is in ormation and advice rom earl eyer as a re erence in assessing t e overall com etitiveness o  our 
Os  com ensation and our e ecutive com ensation rogram and ma ing its com ensation decisions and determinations a out 

t e design  overall level and mi  o  com ensation  lan metrics  goals and ayout ormulas  and individual com ensation 
com onents  including ene its and er uisites.
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earl eyer did not er orm any services or  ot er t an or  or t e om ensation ommittee and or t e or orate 
overnance ommittee on director com ensation. earl eyer re orted directly to t e om ensation ommittee  ic  

determined t e sco e and terms o  earl eyer s engagement. uring  t e ommittee revie ed its e isting relations i  it  
earl eyer  including otential con licts o  interest  and determined t at earl eyer s or  or t e ommittee did not raise any 

con licts o  interest and t at earl eyer continued to e an inde endent advisor to t e ommittee.

OTHER COM ENSATION RACTICES AND CONSIDERATIONS

RETIREMENT ENEFITS
ll o  our Os are eligi le to artici ate in our  lan and also artici ate in our road ased ension lan under ic  
ene its are accrued ased on com ensation and service. e also maintain a u lemental ecutive etirement lan . 
s. eyro it  is a vested artici ant in our rimary  ene it rogram  a non uali ied ension ene it ased on inal average 

earnings. e ave not o ered rimary  ene its to ne  artici ants or many years. r. errman  r. olden erg  r. err  
and r. anestrari artici ate in our alternative  ene it rogram  ic  is intended to restore ension ene its t at e ceed 
certain limits im osed y t e nternal evenue ode using t e same ene it ormula as our road ased ension lan. ong term 
incentives are not included in de ined ene it ension calculations  and e do not ave a olicy o  granting e tra years o  credited 
service or ur oses o  our ension lans. ese rograms are discussed under ension ene its elo

DEFERRED COM ENSATION
uring  our Os could de er com ensation under our ecutive avings lan  an elective de erred com ensation 
lan intended to el  us com ete or and retain talent y roviding artici ants it  additional o ortunities or ersonal inancial 
lanning and y encouraging e ecutive retention and re arding com any er ormance. Our Os  ot er t an s. eyro it  o 

is eligi le or our rimary  ene it  ere eligi le to receive em loyer matc ing credits under  ased in art on our 
er ormance under our . r. errman  r. olden erg  r. err  and r. anestrari received  em loyer credits during 

. s. eyro it  as amounts reviously de erred under our eneral e erred om ensation lan  no  closed to 
ne  de errals  ic  earn notional interest at an annually ad usted rate ased on . . reasury securities. ese de erred 
com ensation lans or Os are discussed it  t e com ensation ta les under onqua i ied e erred om ensation ans  

om any rovided amounts under t ese rograms are included in t e ummary om ensation a le elo  as ll Ot er 
om ensation and detailed in ootnote  to t at ta le.

ER UISITES AND OTHER ENEFITS
e rovide limited er uisites and ot er ersonal ene its to our Os  ic  are revie ed every year y t e ommittee. ese 

ene its consist generally o  automo ile allo ances  reim ursement or legal  inancial and ta  lanning services  and ayment o  
management li e insurance remiums  none o  ic  is grossed u  or ta es. e amounts are included in t e ummary 

om ensation a le elo  as ll Ot er om ensation and detailed in ootnote  to t at ta le.

E ECUTI E STOCK OWNERSHI  GUIDELINES
e ave stoc  o ners i  guidelines t at a ly to all o  our e ecutive o icers. nder t ese guidelines  our O and our ecutive 
airman are e ected to attain stoc  o ners i  it  a air mar et value e ual to at least si  times annual ase com ensation. 

Our ie  inancial O icer and eac  enior ecutive ice resident are e ected to attain stoc  o ners i  it  a air mar et 
value o  at least t ree times annual ase com ensation. t age  t ese o ners i  guidelines are reduced y i ty ercent or 
e ecutives ot er t an t e O and t e ecutive airman. ecutives are e ected to ma e steady rogress to ard t e 
o ners i  guidelines and to attain t em it in ive years o  t eir ire or romotion date. ecutives o ave not attained t e 
re uisite o ners i  level are e ected to retain at least  o  t e net value o  s ares o  stoc  received u on or ollo ing vesting 
o  stoc  a ards and e ercise o  stoc  o tions net o  income ta es and  i  a lica le  e ercise rice . or ur oses o  our stoc  
o ners i  guidelines  s ares o ned y t e e ecutive  outstanding s  and outstanding s at t e t res old level  are 
counted to ard t e guidelines  ut une ercised stoc  o tions are not counted. Our stoc  o ners i  guidelines  toget er it  our 
em asis on long term e uity incentives and ot er a lica le om any olicies  are designed to align our e ecutives  interests 

it  t ose o  our s are olders and to encourage a long term ocus. s o  ril   eac  o  our e ecutive o icers as in 
com liance it  our stoc  o ners i  guidelines.

HEDGING AND LEDGING ROHI ITIONS
Our olicies ro i it our e ecutive o icers rom engaging in ledging or edging transactions it  res ect to  stoc . ee 

o ernan e and t i s o i ies and ra ti es a ove or more in ormation on t is olicy.
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u dates on com ensation related ractices  trends  and regulatory develo ments  as ell as on ot er ay related matters.

e ommittee used t is in ormation and advice rom earl eyer as a re erence in assessing t e overall com etitiveness o  our 
Os  com ensation and our e ecutive com ensation rogram and ma ing its com ensation decisions and determinations a out 

t e design  overall level and mi  o  com ensation  lan metrics  goals and ayout ormulas  and individual com ensation 
com onents  including ene its and er uisites.
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earl eyer did not er orm any services or  ot er t an or  or t e om ensation ommittee and or t e or orate 
overnance ommittee on director com ensation. earl eyer re orted directly to t e om ensation ommittee  ic  

determined t e sco e and terms o  earl eyer s engagement. uring  t e ommittee revie ed its e isting relations i  it  
earl eyer  including otential con licts o  interest  and determined t at earl eyer s or  or t e ommittee did not raise any 

con licts o  interest and t at earl eyer continued to e an inde endent advisor to t e ommittee.

OTHER COM ENSATION RACTICES AND CONSIDERATIONS

RETIREMENT ENEFITS
ll o  our Os are eligi le to artici ate in our  lan and also artici ate in our road ased ension lan under ic  
ene its are accrued ased on com ensation and service. e also maintain a u lemental ecutive etirement lan . 
s. eyro it  is a vested artici ant in our rimary  ene it rogram  a non uali ied ension ene it ased on inal average 

earnings. e ave not o ered rimary  ene its to ne  artici ants or many years. r. errman  r. olden erg  r. err  
and r. anestrari artici ate in our alternative  ene it rogram  ic  is intended to restore ension ene its t at e ceed 
certain limits im osed y t e nternal evenue ode using t e same ene it ormula as our road ased ension lan. ong term 
incentives are not included in de ined ene it ension calculations  and e do not ave a olicy o  granting e tra years o  credited 
service or ur oses o  our ension lans. ese rograms are discussed under ension ene its elo

DEFERRED COM ENSATION
uring  our Os could de er com ensation under our ecutive avings lan  an elective de erred com ensation 
lan intended to el  us com ete or and retain talent y roviding artici ants it  additional o ortunities or ersonal inancial 
lanning and y encouraging e ecutive retention and re arding com any er ormance. Our Os  ot er t an s. eyro it  o 

is eligi le or our rimary  ene it  ere eligi le to receive em loyer matc ing credits under  ased in art on our 
er ormance under our . r. errman  r. olden erg  r. err  and r. anestrari received  em loyer credits during 

. s. eyro it  as amounts reviously de erred under our eneral e erred om ensation lan  no  closed to 
ne  de errals  ic  earn notional interest at an annually ad usted rate ased on . . reasury securities. ese de erred 
com ensation lans or Os are discussed it  t e com ensation ta les under onqua i ied e erred om ensation ans  

om any rovided amounts under t ese rograms are included in t e ummary om ensation a le elo  as ll Ot er 
om ensation and detailed in ootnote  to t at ta le.

ER UISITES AND OTHER ENEFITS
e rovide limited er uisites and ot er ersonal ene its to our Os  ic  are revie ed every year y t e ommittee. ese 

ene its consist generally o  automo ile allo ances  reim ursement or legal  inancial  and ta  lanning services  and ayment o  
management li e insurance remiums  none o  ic  is grossed u  or ta es. e amounts are included in t e ummary 

om ensation a le elo  as ll Ot er om ensation and detailed in ootnote  to t at ta le.

E ECUTI E STOCK OWNERSHI  GUIDELINES
e ave stoc  o ners i  guidelines t at a ly to all o  our e ecutive o icers. nder t ese guidelines  our O and our ecutive 
airman are e ected to attain stoc  o ners i  it  a air mar et value e ual to at least si  times annual ase com ensation. 

Our ie  inancial O icer and eac  enior ecutive ice resident are e ected to attain stoc  o ners i  it  a air mar et 
value o  at least t ree times annual ase com ensation. t age  t ese o ners i  guidelines are reduced y i ty ercent or 
e ecutives ot er t an t e O and t e ecutive airman. ecutives are e ected to ma e steady rogress to ard t e 
o ners i  guidelines and to attain t em it in ive years o  t eir ire or romotion date. ecutives o ave not attained t e 
re uisite o ners i  level are e ected to retain at least  o  t e net value o  s ares o  stoc  received u on or ollo ing vesting 
o  stoc  a ards and e ercise o  stoc  o tions net o  income ta es and  i  a lica le  e ercise rice . or ur oses o  our stoc  
o ners i  guidelines  s ares o ned y t e e ecutive  outstanding s  and outstanding s at t e t res old level  are 
counted to ard t e guidelines  ut une ercised stoc  o tions are not counted. Our stoc  o ners i  guidelines  toget er it  our 
em asis on long term e uity incentives and ot er a lica le om any olicies  are designed to align our e ecutives  interests 

it  t ose o  our s are olders and to encourage a long term ocus. s o  ril   eac  o  our e ecutive o icers as in 
com liance it  our stoc  o ners i  guidelines.

HEDGING AND LEDGING ROHI ITIONS
Our olicies ro i it our e ecutive o icers rom engaging in ledging or edging transactions it  res ect to  stoc . ee 

o ernan e and t i s o i ies and ra ti es a ove or more in ormation on t is olicy.
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EM LOYMENT AGREEMENTS
e ommittee as revie ed and a roved  a ter consultation it  earl eyer  individual em loyment agreements or our Os 

t at set certain terms o  em loyment  including com ensation  ene its  and termination and c ange o  control rovisions 
discussed under e eran e  Retirement  and ange o  ontro  ro isions elo . e elieve t at t ese em loyment agreements 
and related lans el  retain our ey e ecutives and su ort our succession lanning o ectives. e ommittee ta es t e terms 
o  t ese agreements into account en a roving com ensation or our Os.

ac  o  our O em loyment agreements as a t ree year term. nless terminated earlier in accordance it  t eir terms  our 
agreements it  r. errman and s. eyro it  continue until e ruary   and our agreements it  r. olden erg and r. 

anestrari continue until e ruary  . 

e agreements it  our Os esta lis  a minimum level o  ase salary and rovide or artici ation in our   and  
at levels commensurate it  t e e ecutive s osition and res onsi ilities and su ect to terms esta lis ed y t e ommittee  and 
also entitle t e e ecutives to artici ate in our ringe ene it and de erred com ensation lans  including  in t e case o  r. 

errman and s. eyro it  an automo ile allo ance and reim ursement o  reasona le legal and inancial advisor ees and costs 
incurred in negotiating t e agreement. r. errman s agreement rovides or a target a ard o ortunity o  at least  o  ase 
salary or  and at least  o  ase salary or  and a s eci ied com any matc  under our . s. eyro it s 
agreement rovides or eligi ility or continued vesting o  uture stoc  a ards and certain long term cas  a ards in t e event t at 
s e rovides additional oard a roved services to t e om any ollo ing any uture retirement  and rovides or target a ard 
o ortunities o  at least  o  ase salary or  and at least  o  ase salary or  and annual stoc  a ards it  a 
total grant date value o   million  consisting o  s it  a t ree year er ormance vesting eriod and s.

r. err is sc eduled to retire rom t e om any in uly  and in ril  e entered into a letter agreement it  im 
con irming t e terms o  is retirement and is continued em loyment on a reduced time  asis until is retirement date. 

nder t e terms o  t e letter agreement  r. err s ase salary  automo ile allo ance  target  o ortunity  and target  
o ortunities ere reduced during  to re lect is reduced sc edule  r. err remains eligi le or ot er ene its in accordance 

it  and su ect to lan terms ut is not eligi le or ne  a ard o ortunities under  or  or er ormance eriods 
eginning in  or later or or ne  e uity a ards under t e  and  ollo ing is retirement  r. err ill e eligi le or 
ene its under t e om any s lans and rograms  including any s ecial service retirement ene its a lica le to outstanding 

 or  a ards  in accordance it  and su ect to lan terms.

E ECUTI E CHAIRMAN COM ENSATION
e ommittee recogni es t at t e role o  e ecutive c airman varies across di erent com anies. n esta lis ing com ensation or 

s. eyro it  our ecutive airman  t e ommittee as advised y earl eyer and evaluated mar et data on e ecutive 
c airman ositions. is evaluation too  into account t e degree o  active involvement t at s. eyro it  as as art o  t e 
management team at  relative to ot er e ecutive c airman roles t at may e more limited or transitional in nature. s. 

eyro it  is an active and integral mem er o  t e e ecutive management team in addition to serving as airman o  t e oard. n 
er role as ecutive airman  s e serves as a ey resource to management in t e areas o  merc andising  mar eting  and 

internal training  dra ing u on er decades o  e erience it  our distinct o rice usiness model and er e tensive 
understanding o  t e evolving retail environment and usiness innovation and t e om any s strategic initiatives and long term 
strategy. s. eyro it  as ide ranging  in de t  no ledge o  our usiness and t e retail industry overall  and our oard 
strongly elieves t at  t roug  er role as an active senior e ecutive at  and er su ort o  senior management  s e continues 
to ma e signi icant contri utions to s long term gro t  and success in addition to roviding e erienced leaders i  to t e 

oard. otal target com ensation or our ecutive airman did not increase or  and as not increased since . uring 
 in connection it  t e rene al o  t e em loyment agreement it  s. eyro it  at t e start o   t e ommittee 

revie ed additional mar et in ormation and advice rom earl eyer  including an evaluation o  eers and ot er ortune  
com anies it  e ecutive c airman ositions  and determined t at com ensation or s. eyro it  continues to e reasona le 
and a ro riate in lig t o  er ongoing res onsi ilities and contri utions to t e om any.

SE ERANCE  RETIREMENT  AND CHANGE OF CONTROL RO ISIONS
e rovide ene its to our e ecutive o icers in connection it  certain terminations o  em loyment  and in connection it  a 

c ange o  control o   under t e terms o  our em loyment agreements and lans. ac  O as agreed to ost em loyment 
non com etition  non solicitation  and ot er covenants intended to rotect our usiness. ac  o  our Os as entered into 

artici ation agreements under our ecutive everance lan esta lis ed in  t e  everance lan . e  
everance lan rovides or ayments and ene its u on a uali ying termination o  em loyment ot er t an in connection it  a 

c ange o  control o   and includes restrictive covenants and ot er conditions. e terms o  certain o  our long term incentive 
a ards under our  and  include s ecial retirement vesting rovisions or our Os and ot er artici ants  as discussed 

it  t e com ensation ta les elo . ange o  control ene its continue to e rovided to our Os under t e terms o  t eir 
em loyment agreements.
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e elieve t at severance  retirement  and c ange o  control rotections assist in attracting and retaining ig  uality e ecutives  
in our succession lanning  and in ee ing our e ecutives ocused on t eir res onsi ilities during any eriod in ic  a c ange o  
control may e contem lated or ending and t at  more generally  it is im ortant to de ine t e relative o ligations o  t e om any 
and our Os  including o taining rotection against com etition and solicitation. e see  to ac ieve t ese o ectives in a manner 
consistent it  our ot er com ensation o ectives descri ed a ove  ta ing into account contractual o ligations  a lica le la  and 
current mar et ractice  among ot er considerations. ese rovisions are descri ed in more detail under otentia  a ments 
u on ermination or ange o  ontro

OLICIES ON CLAW ACK  FORFEITURE  AND RECO ERY OF COM ENSATION
Our cla ac  olicy rovides t at  in t e event o  a material restatement o  inancial results  t e oard or a oard ommittee ill 
evaluate t e circumstances and may  in its discretion  recover rom any current or ormer e ecutive o icer t e ortion o  incentive 
com ensation t at as received y or vested in t e e ecutive o icer during t e t ree year eriod rior to t e determination t at a 
restatement as re uired and t at ould not ave een earned ad er ormance een measured on t e asis o  t e restated 
results. Our cla ac  olicy rovides t e oard or a oard ommittee it  t e discretion to recover com ensation in t e event o  a 
material restatement o  inancial results et er or not t e e ecutive o icer is individually at ault.  e intend to u date our 
cla ac  olicy to address t e recovery o  erroneously a arded incentive com ensation in accordance it  t e re uirements o  
t e odd ran  ct   rules and a lica le listing standards.

Outside o  our cla ac  olicy  e also consider ot er otential recourse mec anisms as art o  our a roac  to e ecutive 
com ensation. n addition to otential legal remedies and disci linary or ot er em loyment actions t at may e availa le to t e 

om any  O com ensation may e su ect to or eiture  recovery  or ad ustment in a variety o  circumstances under our ot er 
olicies  lans and agreements  including or eiture o  com ensation i  an O s em loyment is terminated or cause  under t e 

terms o  our O em loyment agreements  ic  includes  among ot er t ings  ill ul misconduct t at violates com any olicy 
including com any olicies regarding arassment  and is materially arm ul to t e re utation or usiness o  t e om any  
or eiture and recovery o  com ensation in t e event an O reac es a lica le restrictive covenants  and otential do n ard 
ad ustments y t e ommittee to ay o ortunities or incentive lan ayouts.

ANNUAL COM ENSATION RISK ASSESSMENT
s discussed under om ensation rogram Ris  ssessment a ove under oard Res onsi i ities  e consider our com ensation 
olicies and ractices  including our e ecutive com ensation rogram  as art o  our annual enter rise ris  assessment rocess. 

e ommittee considers  among ot er t ings  at ris s could e created or e acer ated y our e ecutive com ensation lans 
and arrangements and o  t ose otential ris s are monitored  mitigated  and managed. n  t e ommittee determined t at 
our overall com ensation olicies and ractices do not give rise to ris s t at are reasona ly li ely to ave a material adverse e ect 
on .

TA  AND ACCOUNTING CONSIDERATIONS
s a result o  ederal ta  legislation enacted in  com ensation aid to certain covered e ecutive o icers in e cess o   

million ill not generally e deducti le unless it uali ies or transition relie  a lica le to certain arrangements and a ards in lace 
as o  ovem er   t at are not materially modi ied a ter suc  date. ccordingly  t e ommittee antici ates t at com ensation 

aid to Os in e cess o   million ill generally not e deducti le y t e om any. e ommittee elieves t at s are older 
interests are est served i  t e ommittee continues to retain le i ility and discretion to a rove and amend com ensation 
arrangements to su ort our cor orate o ectives  even i  an arrangement does not uali y or ull or artial ta  deducti ility and 
even i  an amendment results in a loss or limitation o  ta  deducti ility.

COM ENSATION COMMITTEE RE ORT
e ave revie ed and discussed t e om ensation iscussion and nalysis it  management. ased on t ese revie s and 

discussions  e recommended to t e oard t at t e om ensation iscussion and nalysis e included in t is ro y statement 
and in t e nnual e ort on orm  or t e iscal year ended anuary  .
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EM LOYMENT AGREEMENTS
e ommittee as revie ed and a roved  a ter consultation it  earl eyer  individual em loyment agreements or our Os 

t at set certain terms o  em loyment  including com ensation  ene its  and termination and c ange o  control rovisions 
discussed under e eran e  Retirement  and ange o  ontro  ro isions elo . e elieve t at t ese em loyment agreements 
and related lans el  retain our ey e ecutives and su ort our succession lanning o ectives. e ommittee ta es t e terms 
o  t ese agreements into account en a roving com ensation or our Os.

ac  o  our O em loyment agreements as a t ree year term. nless terminated earlier in accordance it  t eir terms  our 
agreements it  r. errman and s. eyro it  continue until e ruary   and our agreements it  r. olden erg and r. 

anestrari continue until e ruary  . 

e agreements it  our Os esta lis  a minimum level o  ase salary and rovide or artici ation in our   and  
at levels commensurate it  t e e ecutive s osition and res onsi ilities and su ect to terms esta lis ed y t e ommittee  and 
also entitle t e e ecutives to artici ate in our ringe ene it and de erred com ensation lans  including  in t e case o  r. 

errman and s. eyro it  an automo ile allo ance and reim ursement o  reasona le legal and inancial advisor ees and costs 
incurred in negotiating t e agreement. r. errman s agreement rovides or a target a ard o ortunity o  at least  o  ase 
salary or  and at least  o  ase salary or  and a s eci ied com any matc  under our . s. eyro it s 
agreement rovides or eligi ility or continued vesting o  uture stoc  a ards and certain long term cas  a ards in t e event t at 
s e rovides additional oard a roved services to t e om any ollo ing any uture retirement  and rovide or target a ard 
o ortunities o  at least  o  ase salary or  and at least  o  ase salary or  and annual stoc  a ards it  a 
total grant date value o   million  consisting o  s it  a t ree year er ormance vesting eriod and s.

r. err is sc eduled to retire rom t e om any in uly  and in ril  e entered into a letter agreement it  im 
con irming t e terms o  is retirement and is continued em loyment on a reduced time  asis until is retirement date. 

nder t e terms o  t e letter agreement  r. err s ase salary  automo ile allo ance  target  o ortunity and target  
o ortunities ere reduced during  to re lect is reduced sc edule  r. err remains eligi le or ot er ene its in accordance 

it  and su ect to lan terms ut is not eligi le or ne  a ard o ortunities under  or  or er ormance eriods 
eginning in  or later or or ne  e uity a ards under t e  and  ollo ing is retirement  r. err ill e eligi le or 
ene its under t e om any s lans and rograms  including any s ecial service retirement ene its a lica le to outstanding 

 or  a ards  in accordance it  and su ect to lan terms.

E ECUTI E CHAIRMAN COM ENSATION
e ommittee recogni es t at t e role o  e ecutive c airman varies across di erent com anies. n esta lis ing com ensation or 

s. eyro it  our ecutive airman  t e ommittee as advised y earl eyer and evaluated mar et data on e ecutive 
c airman ositions. is evaluation too  into account t e degree o  active involvement t at s. eyro it  as as art o  t e 
management team at  relative to ot er e ecutive c airman roles t at may e more limited or transitional in nature. s. 

eyro it  is an active and integral mem er o  t e e ecutive management team in addition to serving as airman o  t e oard. n 
er role as ecutive airman  s e serves as a ey resource to management in t e areas o  merc andising  mar eting  and 

internal training  dra ing u on er decades o  e erience it  our distinct o rice usiness model and er e tensive 
understanding o  t e evolving retail environment and usiness innovation and t e om any s strategic initiatives and long term 
strategy. s. eyro it  as ide ranging  in de t  no ledge o  our usiness and t e retail industry overall  and our oard 
strongly elieves t at  t roug  er role as an active senior e ecutive at  and er su ort o  senior management  s e continues 
to ma e signi icant contri utions to s long term gro t  and success in addition to roviding e erienced leaders i  to t e 

oard. otal target com ensation or our ecutive airman did not increase or  and as not increased since . uring 
 in connection it  t e rene al o  t e em loyment agreement it  s. eyro it  at t e start o   t e ommittee 

revie ed additional mar et in ormation and advice rom earl eyer  including an evaluation o  eers and ot er ortune  
com anies it  e ecutive c airman ositions  and determined t at com ensation or s. eyro it  continues to e reasona le 
and a ro riate in lig t o  er ongoing res onsi ilities and contri utions to t e om any.

SE ERANCE  RETIREMENT  AND CHANGE OF CONTROL RO ISIONS
e rovide ene its to our e ecutive o icers in connection it  certain terminations o  em loyment  and in connection it  a 

c ange o  control o   under t e terms o  our em loyment agreements and lans. ac  O as agreed to ost em loyment 
non com etition  non solicitation and ot er covenants intended to rotect our usiness. ac  o  our Os as entered into 

artici ation agreements under our ecutive everance lan esta lis ed in  t e  everance lan . e  
everance lan rovides or ayments and ene its u on a uali ying termination o  em loyment ot er t an in connection it  a 

c ange o  control o   and includes restrictive covenants and ot er conditions. e terms o  certain o  our long term incentive 
a ards under our  and  include s ecial retirement vesting rovisions or our Os and ot er artici ants  as discussed 

it  t e com ensation ta les elo . ange o  control ene its continue to e rovided to our Os under t e terms o  t eir 
em loyment agreements.
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e elieve t at severance  retirement  and c ange o  control rotections assist in attracting and retaining ig  uality e ecutives  
in our succession lanning  and in ee ing our e ecutives ocused on t eir res onsi ilities during any eriod in ic  a c ange o  
control may e contem lated or ending and t at  more generally  it is im ortant to de ine t e relative o ligations o  t e om any 
and our Os  including o taining rotection against com etition and solicitation. e see  to ac ieve t ese o ectives in a manner 
consistent it  our ot er com ensation o ectives descri ed a ove  ta ing into account contractual o ligations  a lica le la  and 
current mar et ractice  among ot er considerations. ese rovisions are descri ed in more detail under otentia  a ments 
u on ermination or ange o  ontro

OLICIES ON CLAW ACK  FORFEITURE  AND RECO ERY OF COM ENSATION
Our cla ac  olicy rovides t at  in t e event o  a material restatement o  inancial results  t e oard or a oard ommittee ill 
evaluate t e circumstances and may  in its discretion  recover rom any current or ormer e ecutive o icer t e ortion o  incentive 
com ensation t at as received y or vested in t e e ecutive o icer during t e t ree year eriod rior to t e determination t at a 
restatement as re uired and t at ould not ave een earned ad er ormance een measured on t e asis o  t e restated 
results. Our cla ac  olicy rovides t e oard or a oard ommittee it  t e discretion to recover com ensation in t e event o  a 
material restatement o  inancial results et er or not t e e ecutive o icer is individually at ault.  e intend to u date our 
cla ac  olicy to address t e recovery o  erroneously a arded incentive com ensation in accordance it  t e re uirements o  
t e odd ran  ct   rules  and a lica le listing standards.

Outside o  our cla ac  olicy  e also consider ot er otential recourse mec anisms as art o  our a roac  to e ecutive 
com ensation. n addition to otential legal remedies and disci linary or ot er em loyment actions t at may e availa le to t e 

om any  O com ensation may e su ect to or eiture  recovery  or ad ustment in a variety o  circumstances under our ot er 
olicies  lans and agreements  including or eiture o  com ensation i  an O s em loyment is terminated or cause  under t e 

terms o  our O em loyment agreements  ic  includes  among ot er t ings  ill ul misconduct t at violates com any olicy 
including com any olicies regarding arassment  and is materially arm ul to t e re utation or usiness o  t e om any  
or eiture and recovery o  com ensation in t e event an O reac es a lica le restrictive covenants  and otential do n ard 
ad ustments y t e ommittee to ay o ortunities or incentive lan ayouts.

ANNUAL COM ENSATION RISK ASSESSMENT
s discussed under om ensation rogram Ris  ssessment a ove under oard Res onsi i ities  e consider our com ensation 
olicies and ractices  including our e ecutive com ensation rogram  as art o  our annual enter rise ris  assessment rocess. 

e ommittee considers  among ot er t ings  at ris s could e created or e acer ated y our e ecutive com ensation lans 
and arrangements and o  t ose otential ris s are monitored  mitigated  and managed. n  t e ommittee determined t at 
our overall com ensation olicies and ractices do not give rise to ris s t at are reasona ly li ely to ave a material adverse e ect 
on .

TA  AND ACCOUNTING CONSIDERATIONS
s a result o  ederal ta  legislation enacted in  com ensation aid to certain covered e ecutive o icers in e cess o   

million ill not generally e deducti le unless it uali ies or transition relie  a lica le to certain arrangements and a ards in lace 
as o  ovem er   t at are not materially modi ied a ter suc  date. ccordingly  t e ommittee antici ates t at com ensation 

aid to Os in e cess o   million ill generally not e deducti le y t e om any. e ommittee elieves t at s are older 
interests are est served i  t e ommittee continues to retain le i ility and discretion to a rove and amend com ensation 
arrangements to su ort our cor orate o ectives  even i  an arrangement does not uali y or ull or artial ta  deducti ility and 
even i  an amendment results in a loss or limitation o  ta  deducti ility.

COM ENSATION COMMITTEE RE ORT
e ave revie ed and discussed t e om ensation iscussion and nalysis it  management. ased on t ese revie s and 

discussions  e recommended to t e oard t at t e om ensation iscussion and nalysis e included in t is ro y statement 
and in t e nnual e ort on orm  or t e iscal year ended anuary  .
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COM ENSATION DISCUSSION AND ANALYSIS

Our om ensation iscussion and nalysis  descri es our e ecutive com ensation rogram  t e rocesses ollo ed y 
our om ensation ommittee in determining e ecutive com ensation  and com ensation or our amed ecutive O icers 

Os  or  rnie errman  ie  ecutive O icer and resident  cott olden erg  enior ecutive ice resident  ie  
inancial O icer  arol eyro it  ecutive airman  ic ard err  enior ecutive ice resident  rou  resident  and 
ennet  anestrari  enior ecutive ice resident  rou  resident. n t is  t e ommittee  re ers to our 
om ensation ommittee.

INTRODUCTION
 is t e leading o rice retailer o  a arel and ome as ions in t e . . and orld ide  it  a long trac  record o  strong 

inancial er ormance. Our distinctive  o rice usiness model is at t e core o  our success and di erentiates  rom traditional 
retailers. ac  o  our Os as more t an  years o  e erience at  and as an in de t  understanding o  our le i le 

usiness model and gro t  strategy. aving a ig ly engaged senior leaders i  team it  t e a ility to success ully e ecute our 
o rice usiness in dynamic retail environments as een critical to our strong er ormance over many years. 

o su ort t e e ecution o  our usiness model and our long term success  e continue to ocus on our traditional  
 : incentivi ing and re arding er ormance  sustaining our osition o  strengt  in a com etitive and 

c anging retail environment  su orting team or  management sta ility  and succession lanning  and ostering alignment it  
s are older interests.

R     FY . 

n res onse to t e lo er level o  su ort or our  say on ay advisory vote  e reac ed out to s are olders 
re resenting    o  s ares outstanding to etter understand s are older concerns and ers ectives.

e ommittee considered detailed eed ac  rom eac  engagement discussion and as care ully res onded to t e ey 
areas o  s are older eed ac  as detailed in our disclosures elo .  e rimary area o  eed ac  as related to 
discretionary ad ustments to er ormance s are units s  and t e ommittee con irmed t at uture discretionary 
ad ustments to  a ards ill not e made a sent e traordinary circumstances.

FY       .   and 

Our a roac  to incentive com ensation or  rea irms longstanding ey eatures o  our rogram  a signi icant 
em asis on     a continued ocus on -    and a mi  
o  inancial er ormance metrics t at see s to     

e  -           o  our incentive lans.

e made    to incentive lan ayouts in  consistent it  our longstanding ractice 
rior to t e andemic.

    FY . 

 as a success ul year or  as e gre  sales to nearly  illion  it  strong gro t  in our a arel 
usinesses  including accessories. e ad re ta  ro it o  .  illion and ad usted re ta  ro it o  .  illion  and 
e im roved our re ta  ro it margin over . e also returned over .  illion to s are olders t roug  dividends 

and our s are re urc ase rograms.

e e ecuted our usiness in t e c allenging retail environment o   resulting in elo target ayouts or our annual 
incentives  ile our continued long term inancial strengt  resulted in a ove target ayouts or our long term incentives  
as discussed urt er elo .

  ee endi   o  t is ro y statement or reconciliations or ad usted re ta  ro it.

  S

COM ENSATION TA LES

SUMMARY COM ENSATION TA LE 
e ollo ing ta le rovides in ormation concerning com ensation or our rinci al e ecutive o icer  our rinci al inancial o icer  

and our t ree ot er most ig ly aid e ecutive o icers during  collectively  our named e ecutive o icers Os .  
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e lects salary earned during t e iscal year  including any salary ad ustments made during t e iscal year. ncludes any salary or t e iscal year 
t at as contri uted to our  lan or de erred under t e  i  a lica le.

e lects t e aggregate grant date air value o  stoc  a ards  and  or  t e incremental air value it  res ect to stoc  a ards t at ere 
modi ied during  in eac  case as determined in accordance it   o ic  disregarding t e e ects o  estimated or eitures.  or 
detail on modi ications made to outstanding stoc  a ards during  re er to ootnote  to t e ummary om ensation a le in our  
ro y statement.

toc  a ards are valued ased on t e closing rice o  our common stoc  on t e  on t e grant date or modi ication date  as a lica le. e 
grant date air value o  s is re orted ased on t e ro a le outcome o  t e er ormance conditions target  on t e grant date. ssuming 
er ormance at t e ma imum  ayout level  t e grant date air value o  s granted in  as  r. errman   
r. olden erg   s. eyro it   r. err   and r. anestrari  . e underlying valuation 

assum tions or e uity a ards granted during  are urt er discussed in ote  to our audited inancial statements iled it  our nnual 
e ort on orm  or . 

e lects amounts earned under ot   and . or   amounts ere  r. errman   r. olden erg    
s. eyro it    r. err    and r. anestrari   . or t e   cycle  t e amounts ere  r. 
errman    r. olden erg    s. eyro it    r. err    and r. anestrari   . or 

  amounts re orted in t is column re lect t e tem orarily increased target level o   o ortunities or t e  cycle  in t e 
a sence o  s or t at cycle  as discussed under ong erm n enti es in t e . nless contri uted to or de erred under our  lan 
or  as a lica le   amounts earned under  and  ere aid in calendar . 

e lects t e c ange in t e actuarial resent value o  accumulated ene it o ligations under our road ased ension lan and our . nder 
 rules  t ese ension values re lect actuarial assum tions descri ed under ension ene its elo . or  r. errman  r. 

olden erg  r. err  and r. anestrari ad negative c anges in t e resent value o  ension ene its o     
and  res ectively  due to t e ig er interest rate environment at t e end o  . nder  rules  t ese negative values are s o n 
as ero in t e ummary om ensation a le or . e ene it ormulas under our ension lan and our  did not c ange in . 

e er to ension ene its elo  or more in ormation. Our Os did not receive a ove mar et or re erential earnings on non ta  uali ied 
de erred com ensation.

T  T  C  I



COM ENSATION TA LES

SUMMARY COM ENSATION TA LE 
e ollo ing ta le rovides in ormation concerning com ensation or our rinci al e ecutive o icer  our rinci al inancial o icer 

and our t ree ot er most ig ly aid e ecutive o icers during  collectively  our named e ecutive o icers Os .  
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e lects salary earned during t e iscal year  including any salary ad ustments made during t e iscal year. ncludes any salary or t e iscal year 
t at as contri uted to our  lan or de erred under t e  i  a lica le.

e lects t e aggregate grant date air value o  stoc  a ards  and  or  t e incremental air value it  res ect to stoc  a ards t at ere 
modi ied during  in eac  case as determined in accordance it   o ic  disregarding t e e ects o  estimated or eitures.  or 
detail on modi ications made to outstanding stoc  a ards during  re er to ootnote  to t e ummary om ensation a le in our  
ro y statement.

toc  a ards are valued ased on t e closing rice o  our common stoc  on t e  on t e grant date or modi ication date  as a lica le. e 
grant date air value o  s is re orted ased on t e ro a le outcome o  t e er ormance conditions target  on t e grant date. ssuming 
er ormance at t e ma imum  ayout level  t e grant date air value o  s granted in  as  r. errman   
r. olden erg   s. eyro it   r. err   and r. anestrari  . e underlying valuation 

assum tions or e uity a ards granted during  are urt er discussed in ote  to our audited inancial statements iled it  our nnual 
e ort on orm  or . 

e lects amounts earned under ot   and . or   amounts ere  r. errman   r. olden erg    
s. eyro it    r. err    and r. anestrari   . or t e   cycle  t e amounts ere  r. 
errman    r. olden erg    s. eyro it    r. err    and r. anestrari   . or 

  amounts re orted in t is column re lect t e tem orarily increased target level o   o ortunities or t e  cycle  in t e 
a sence o  s or t at cycle  as discussed under ong erm n enti es in t e . nless contri uted to or de erred under our  lan 
or  as a lica le   amounts earned under  and  ere aid in calendar . 

e lects t e c ange in t e actuarial resent value o  accumulated ene it o ligations under our road ased ension lan and our . nder 
 rules  t ese ension values re lect actuarial assum tions descri ed under ension ene its elo . or  r. errman  r. 

olden erg  r. err  and r. anestrari ad negative c anges in t e resent value o  ension ene its o     
and  res ectively  due to t e ig er interest rate environment at t e end o  . nder  rules  t ese negative values are s o n 
as ero in t e ummary om ensation a le or . e ene it ormulas under our ension lan and our  did not c ange in . 

e er to ension ene its elo  or more in ormation. Our Os did not receive a ove mar et or re erential earnings on non ta  uali ied 
de erred com ensation.

T  T  C  I

e ta le elo  rovides additional details a out t e amounts listed under ll Ot er om ensation or . er uisites and ot er ersonal 
ene its are valued on t e asis o  t e aggregate incremental cost to t e om any.
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a e lects matc ing contri utions under our  lan or eac  O and matc ing com any credits under our  or eac  O ot er t an 
s. eyro it . ore in ormation a out  com any credits can e ound a ove in t e e erred om ensation section o  t e  and 

under on uali ied e erred om ensation lans elo .

e lects com any aid amounts under our . . management li e insurance rogram.

 r. olden erg served as enior ecutive ice resident  ie  inancial O icer t roug  t e end o   and  as o  t e eginning o   
serves as enior ecutive ice resident  inance.

 r. err is retiring rom  it  a sc eduled retirement date in uly . mounts re orted or r. err or  re lect ad ustments in 
connection it  is transition to a reduced time sc edule during . e er to t e  or more in ormation.

Our Os ere entitled under t eir em loyment agreements to artici ate in t e   and  and during  received 
cas  incentives and e uity incentives ursuant to t ese lans. s descri ed under m o ment greements in t e  t e 
em loyment agreements it  s. eyro it  and r. errman rovided or minimum  and  target a ard levels  an 
automo ile allo ance commensurate it  t eir ositions  reim ursement o  reasona le legal and inancial advisor ees and costs 
incurred in negotiating t e agreement  annual stoc  a ards it  a total grant date value o   million or s. eyro it  and a 
s eci ied com any matc  under t e  or r. errman.

ll o  our Os ere eligi le to artici ate in our ta uali ied de ined ene it lan and ere eligi le to ma e de errals to our  
lan and our  or . ll o  our Os e ce t s. eyro it  received com any credits under t e  and ere eligi le to 
artici ate in our alternative  ene it or . s. eyro it  artici ated in our rimary  ene it. Our Os ere also 

entitled to receive an automo ile ene it and to artici ate in ringe ene it lans and rograms made availa le to 
e ecutives generally.
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GRANTS OF LAN- ASED AWARDS IN FISCAL 
e ollo ing ta le re orts otential ayouts under our cas  incentive a ards and re orts stoc  a ards or our Os t at ere 

granted during  
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on uity ncentive lan amounts a ove re lect s ort term cas  incentives granted under our  and long term cas  incentives granted under 
. Our  and  are discussed a ove in t e . 

e lects t e grant date air value o   and  a ards  determined in accordance it   o ic . s and s are valued ased on 
t e closing rice o  our common stoc  on t e  on t e grant date  . . e grant date air value o  s is re orted ased on t e 
ro a le outcome o  t e er ormance conditions target  on t e grant date  and t e grant date air value o  s is ased on t e num er o  

s su ect to t e a ard. e underlying valuation assum tions or e uity a ards are urt er discussed in ote  to our consolidated inancial 
statements iled it  our nnual e ort on orm  or . ee ootnote  to t e ummary om ensation a le a ove. 

e lects a ard o ortunities under t e  . ctual amounts earned under t e   a ards are discussed in t e  and ootnote 
 to t e ummary om ensation a le.

e lects a ard o ortunities under t e   cycle discussed in t e . 

e lects  s granted under t e  discussed in t e .

e lects  s granted under t e  discussed in t e . 

n  e granted all e uity incentives  including s and s  under t e . e s ave ot  service ased and 
er ormance ased vesting conditions. or s granted to our Os in  t e service ased conditions are satis ied y 

continuous em loyment t roug  one or more s eci ied dates or in t e event o  certain terminations o  em loyment as descri ed 
elo  and t e er ormance ased conditions are tied to ac ievement o   ro t  and O  targets or t e  cycle  as 

descri ed under ong erm quit  n enti es in t e . e entire unvested a ard is or eited i  ac ievement is elo  t e 
t res old er ormance vesting level. e s granted in  ave service ased vesting conditions t at are satis ied y 
continuous em loyment t roug  ril   or in t e event o  certain earlier terminations o  em loyment as descri ed elo . 

en s ares o  stoc  are vested and delivered under an  or  a ard  t e artici ant is entitled to any dividend e uivalents 
credited since t e grant date o  t e a ard. 

C  T

T  T  C  I

e ollo ing ta le sets ort  aggregate estimated ayment o ligations to eac  o  our Os  assuming t at t e triggering events 
ad occurred on anuary   all ursuant to t e terms o  s lans and eac  e ecutive s em loyment agreement as in 

e ect on suc  date. 
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everance           

Ot er ene its           
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e used t e ollo ing assum tions to calculate t e ayments set ort  in t e ta le

e assumed in eac  case t at t e termination as not or cause  t e e ecutive does not violate is or er non com etition  non solicitation  
con identiality  or ot er o ligations to us ollo ing termination  t e e ecutive receives O  continuation o  ealt  coverage or u  to  
mont s ut does not receive ealt  or li e insurance coverage rom anot er em loyer it in t e relevant eriods  and t e e ecutive does not 
incur legal ees re uiring reim ursement rom us. e also assumed t at any c ange o  control ould ave uali ied as a c ange in control 
event  under ection . 

n t e case o  ayments ollo ing termination y reason o  disa ility  t e amounts s o n assume salary continuation and or long term 
disa ility ayments  coordinated to avoid du lication. 

e valued stoc  a ards using .  t e closing rice o  our common stoc  on t e  on anuary   t e last usiness day o  t e 
iscal year. e included  ere a lica le  t e ull value o  all stoc  a ards .  er s are  assuming target er ormance or s it  
er ormance eriods ending a ter anuary   lus t e value o  any accumulated dividends or dividend e uivalents as o  anuary  

 t at ould e aya le it  res ect to suc  a ards. ee t e Outstanding uity ards ta le a ove or more in ormation a out t ese 
e uity a ards. ctual amounts t at ill e earned it  res ect to t ese e uity a ards may e di erent rom t e values included in t e ta le. 

n addition to t e amounts descri ed in t is ta le  our Os ere eligi le or t e ene its descri ed a ove under ension ene its 
and onqua i ied e erred om ensation ans.

or ur oses o  t is ta le  e did not include any amounts in res ect o  accrued ut un aid ase salary or ene its  any amounts in res ect o  
onuses under  and  or er ormance eriods ending on anuary   any amounts in res ect o  stoc  o tions ecause all stoc  

o tions eld y t e Os ere vested as o  anuary   any amounts in res ect o  ot er outstanding e uity a ards t at ould not ave 
accelerated u on or continued vesting ollo ing t e triggering event e ce t t at e included t e ortion o   a ards or ic  t e service
ased vesting condition as satis ied due to eligi ility or s ecial service retirement  or any de erred com ensation amounts t at ould not ave 
een en anced u on or ollo ing t e triggering event. 
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GRANTS OF LAN- ASED AWARDS IN FISCAL 
e ollo ing ta le re orts otential ayouts under our cas  incentive a ards and re orts stoc  a ards or our Os t at ere 

granted during  
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on uity ncentive lan amounts a ove re lect s ort term cas  incentives granted under our  and long term cas  incentives granted under 
. Our  and  are discussed a ove in t e . 

e lects t e grant date air value o   and  a ards  determined in accordance it   o ic . s and s are valued ased on 
t e closing rice o  our common stoc  on t e  on t e grant date  . . e grant date air value o  s is re orted ased on t e 
ro a le outcome o  t e er ormance conditions target  on t e grant date  and t e grant date air value o  s is ased on t e num er o  

s su ect to t e a ard. e underlying valuation assum tions or e uity a ards are urt er discussed in ote  to our consolidated inancial 
statements iled it  our nnual e ort on orm  or . ee ootnote  to t e ummary om ensation a le a ove. 

e lects a ard o ortunities under t e  . ctual amounts earned under t e   a ards are discussed in t e  and ootnote 
 to t e ummary om ensation a le.

e lects a ard o ortunities under t e   cycle discussed in t e . 

e lects  s granted under t e  discussed in t e .

e lects  s granted under t e  discussed in t e . 

n  e granted all e uity incentives  including s and s  under t e . e s ave ot  service ased and 
er ormance ased vesting conditions. or s granted to our Os in  t e service ased conditions are satis ied y 

continuous em loyment t roug  one or more s eci ied dates or in t e event o  certain terminations o  em loyment as descri ed 
elo  and t e er ormance ased conditions are tied to ac ievement o   ro t  and O  targets or t e  cycle  as 

descri ed under ong erm quit  n enti es in t e . e entire unvested a ard is or eited i  ac ievement is elo  t e 
t res old er ormance vesting level. e s granted in  ave service ased vesting conditions t at are satis ied y 
continuous em loyment t roug  ril   or in t e event o  certain earlier terminations o  em loyment as descri ed elo . 

en s ares o  stoc  are vested and delivered under an  or  a ard  t e artici ant is entitled to any dividend e uivalents 
credited since t e grant date o  t e a ard. 
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OUTSTANDING E UITY AWARDS AT FISCAL  YEAR-END
e ollo ing ta le rovides in ormation on outstanding o tion and stoc  a ards eld as o  anuary   y our Os
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ll o tion a ards ave a ma imum term o  ten years rom t e grant date and vest in e ual annual installments over t ree years  eginning on 
t e irst anniversary o  t e grant date. n t e event an O s em loyment is terminated y reason o  deat  disa ility  retirement at or a ter age 

 it  ive or more years o  service  or s ecial service retirement as discussed elo  under otentia  a ments u on ermination or ange 
o  ontro  vested o tions generally remain e ercisa le or u  to ive years ollo ing termination  unless t e o tion terminates on an earlier date 
ursuant to its terms. n t e event o  any ot er termination  vested o tions eld y our Os generally remain e ercisa le or u  to si  mont s 
ollo ing termination as s eci ied under t e terms o  t e o tion  unless t e o tion terminates on an earlier date ursuant to its terms. 

ar et values re lect t e closing rice o  our common stoc  on t e  on anuary   t e last usiness day o   ic  
as . . 
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e stoc  a ards in t is column include outstanding s it  service ased vesting conditions and t e unvested ortion o  t e career s ares 
a ard eld y r. errman. e ollo ing ta le s o s t e sc eduled vesting dates or t ese outstanding a ards as o  anuary   
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ervice ased vesting conditions or s ill e satis ied y continued em loyment t roug  t e a lica le vesting date. r. errman s career 
s ares a ard  a restricted stoc  unit a ard  as granted in  in connection it  is transition to ie  ecutive O icer and included 
er ormance conditions t at ere reviously satis ied. ervice ased vesting conditions or t e career s ares a ard ill e satis ied y r. 
errman s continued em loyment t roug  t e a lica le vesting date. e vested ortion o  r. errman s career s ares a ard  or ic  

delivery as een de erred  is included in t e on uali ied e erred om ensation a le elo . en s ares o  stoc  are vested and delivered 
under a stoc  a ard  t e artici ant is entitled to any dividend e uivalents credited since t e grant date. toc  a ards are urt er descri ed 
under otentia  a ments u on ermination or ange o  ontro  elo  including circumstances in ic  stoc  a ards may accelerate or e 
settled rior to t e sc eduled vesting date.   

e stoc  a ards in t is column include s granted in  it   er ormance goals and s granted in  it   
er ormance goals. e num er o  s ares re orted in t is column assumes t e ma imum level o  er ormance ayout at  or s 

granted in  and t e target level o  er ormance ayout at  or s granted in  in accordance it   re uirements. ctual 
ayout or s could range rom  to  o  t e target a ard de ending on er ormance results. o s ere granted in . 
er ormance ased vesting conditions or s granted in  are discussed under ong erm quit  n enti es in t e . en s ares 

o  stoc  are vested and delivered under a  a ard  t e artici ant is entitled to any dividend e uivalents credited since t e grant date. s 
are sc eduled to vest on t e date o  om ensation ommittee a roval o  t e a lica le er ormance results  ic  ty ically occurs in arc  or 

ril a ter t e end o  t e er ormance cycle. s also ave service ased vesting conditions t at ill e satis ied y continued em loyment 
t roug  t e last day o  t e t ree year er ormance eriod. s are urt er descri ed under otentia  a ments u on ermination or ange o  

ontro  elo  including circumstances in ic  t e vesting o  s may accelerate or continue ollo ing certain terminations o  em loyment or 
a c ange o  control o  . 
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O TION E ERCISES AND STOCK AWARDS ESTED DURING 
FISCAL 

e ollo ing ta le rovides in ormation relating to o tion e ercises and stoc  a ard vesting or our Os during 
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e resents t e stoc  rice on t e  at e ercise minus t e o tion e ercise rice multi lied y t e num er o  s ares ac uired on e ercise.

e resents t e air mar et value o  t e s ares on t e vesting date  calculated as t e closing stoc  rice on t e  on t e vesting date or t e 
revious usiness day i  vesting occurred during a ee end  multi lied y t e num er o  s ares vesting. or r. errman  t is amount includes 

t e ortion o  is career s ares a ard  s ares  t at vested at t e end o   and or ic  delivery as een de erred as descri ed 
elo  under onqua i ied e erred om ensation ans. ac  o  our Os as eligi le or s ecial service retirement as o  t e end o   

and t is amount includes t e ollo ing s ares it eld rom  a ards during  to cover ta  o ligations in connection it  s ecial service 
retirement vesting  r. errman   s ares  r. olden erg   s ares  s. eyro it   s ares  r. err   s ares  and r. 

anestrari   s ares. 

ENSION ENEFITS
n t e . .  e ave a ta uali ied de ined ene it lan  or etirement lan  and a non uali ied u lemental ecutive 
etirement lan  or . e do not ave a olicy o  granting e tra years o  credited service or ur oses o  t ese lans. Our 
etirement lan as closed to ne  ires as o  e ruary   alt oug  artici ants em loyed rior to t at date continue to 

accrue ene its. e ave not o ered rimary  ene its to any ne  artici ants in many years and do not currently intend to 
do so in t e uture  alt oug  e continue to o er an alternative  ene it to eligi le artici ants ose etirement lan 

ene its are a ected y certain limitations  as descri ed elo . e ene it ormulas under our etirement lan and  
descri ed elo  did not c ange in . 

nder our etirement lan  artici ants accrue a ene it aya le as an annuity at retirement. Once artici ation as commenced  
a ter an initial one year eligi ility eriod  t e amount accrued eac  year  e ressed as a li e annuity commencing at age  is  
o  eligi le com ensation ase salary and  a ards  u  to a eriodically ad usted limit  in calendar  and  
in calendar  and .  o  eligi le com ensation in e cess o  t at limit. or years o  service in e cess o   t e accrual rate is 

 er year o  eligi le com ensation. om ensation or any year in e cess o  anot er eriodically ad usted limit   in 
 is disregarded or t ese ur oses. ligi le artici ants are also entitled to su lemental credits. ene its under t e 

etirement lan generally vest a ter ive years o  vesting service.  vested artici ant o retires or ose em loyment terminates 
rior to age  it  at least ten years o  vesting service may elect to receive a reduced annuity ene it commencing at age  or 

later.  t e artici ant dies e ore commencing is or er ene it  a re retirement deat  ene it is aya le to t e artici ant s 
surviving s ouse. 

nder our  t e rimary ene it rovides artici ants o retire at or a ter age  it  at least ten years o  service a ene it 
e ual to t e value o  an annuity commencing at age  roviding annual ayments u  to a ma imum o   o  t e artici ant s 
inal average earnings  less ot er em loyer rovided retirement ene its and social security ene its. e rimary  ene it is 
ad usted or interest or artici ants o retire a ter age . s. eyro it  is t e only one o  our Os eligi le or a  rimary 

ene it and as accrued t e ull ene it e ce t or t e interest ad ustment noted a ove. n determining t e rimary  ene it at 
age  s. eyro it  as entitled to s eci ied interest rate averaging assum tions under er em loyment agreement  and er 
inal average earnings or ur oses o   included ase salary and  ut not  and used t e ig est average o  ive 
years over t e receding ten years.

e alternative  ene it rovides artici ants ose etirement lan ene its are a ected y nternal evenue ode ene it 
limitations it  t e amount o  t e ene its lost y reason o  t ose limitations. artici ants o are eligi le or t e rimary ene it 
are eligi le to receive t e alternative ene it in lieu o  t e rimary ene it i  it rovides a greater ene it at t e time o  retirement or 
ot er termination o  em loyment. 

ene its under  are aya le ollo ing retirement or ot er termination o  em loyment in installments or in certain ot er orms 
o  actuarially e uivalent value  including a lum  sum.  t e artici ant dies rior to retirement or ot er termination o  em loyment  a 

re retirement deat  ene it is aya le to t e artici ant s surviving s ouse. 
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e stoc  a ards in t is column include outstanding s it  service ased vesting conditions and t e unvested ortion o  t e career s ares 
a ard eld y r. errman. e ollo ing ta le s o s t e sc eduled vesting dates or t ese outstanding a ards as o  anuary   
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ervice ased vesting conditions or s ill e satis ied y continued em loyment t roug  t e a lica le vesting date. r. errman s career 
s ares a ard  a restricted stoc  unit a ard  as granted in  in connection it  is transition to ie  ecutive O icer and included 
er ormance conditions t at ere reviously satis ied. ervice ased vesting conditions or t e career s ares a ard ill e satis ied y r. 
errman s continued em loyment t roug  t e a lica le vesting date. e vested ortion o  r. errman s career s ares a ard  or ic  

delivery as een de erred  is included in t e on uali ied e erred om ensation a le elo . en s ares o  stoc  are vested and delivered 
under a stoc  a ard  t e artici ant is entitled to any dividend e uivalents credited since t e grant date. toc  a ards are urt er descri ed 
under otentia  a ments u on ermination or ange o  ontro  elo  including circumstances in ic  stoc  a ards may accelerate or e 
settled rior to t e sc eduled vesting date.   

e stoc  a ards in t is column include s granted in  it   er ormance goals and s granted in  it   
er ormance goals. e num er o  s ares re orted in t is column assumes t e ma imum level o  er ormance ayout at  or s 

granted in  and t e target level o  er ormance ayout at  or s granted in  in accordance it   re uirements. ctual 
ayout or s could range rom  to  o  t e target a ard de ending on er ormance results. o s ere granted in . 
er ormance ased vesting conditions or s granted in  are discussed under ong erm quit  n enti es in t e . en s ares 

o  stoc  are vested and delivered under a  a ard  t e artici ant is entitled to any dividend e uivalents credited since t e grant date. s 
are sc eduled to vest on t e date o  om ensation ommittee a roval o  t e a lica le er ormance results  ic  ty ically occurs in arc  or 

ril a ter t e end o  t e er ormance cycle. s also ave service ased vesting conditions t at ill e satis ied y continued em loyment 
t roug  t e last day o  t e t ree year er ormance eriod. s are urt er descri ed under otentia  a ments u on ermination or ange o  

ontro  elo  including circumstances in ic  t e vesting o  s may accelerate or continue ollo ing certain terminations o  em loyment or 
a c ange o  control o  . 
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e resents t e stoc  rice on t e  at e ercise minus t e o tion e ercise rice multi lied y t e num er o  s ares ac uired on e ercise.

e resents t e air mar et value o  t e s ares on t e vesting date  calculated as t e closing stoc  rice on t e  on t e vesting date or t e 
revious usiness day i  vesting occurred during a ee end  multi lied y t e num er o  s ares vesting. or r. errman  t is amount includes 

t e ortion o  is career s ares a ard  s ares  t at vested at t e end o   and or ic  delivery as een de erred as descri ed 
elo  under onqua i ied e erred om ensation ans. ac  o  our Os as eligi le or s ecial service retirement as o  t e end o   

and t is amount includes t e ollo ing s ares it eld rom  a ards during  to cover ta  o ligations in connection it  s ecial service 
retirement vesting  r. errman   s ares  r. olden erg   s ares  s. eyro it   s ares  r. err   s ares  and r. 

anestrari   s ares. 

ENSION ENEFITS
n t e . .  e ave a ta uali ied de ined ene it lan  or etirement lan  and a non uali ied u lemental ecutive 
etirement lan  or . e do not ave a olicy o  granting e tra years o  credited service or ur oses o  t ese lans. Our 
etirement lan as closed to ne  ires as o  e ruary   alt oug  artici ants em loyed rior to t at date continue to 

accrue ene its. e ave not o ered rimary  ene its to any ne  artici ants in many years and do not currently intend to 
do so in t e uture  alt oug  e continue to o er an alternative  ene it to eligi le artici ants ose etirement lan 

ene its are a ected y certain limitations  as descri ed elo . e ene it ormulas under our etirement lan and  
descri ed elo  did not c ange in . 

nder our etirement lan  artici ants accrue a ene it aya le as an annuity at retirement. Once artici ation as commenced  
a ter an initial one year eligi ility eriod  t e amount accrued eac  year  e ressed as a li e annuity commencing at age  is  
o  eligi le com ensation ase salary and  a ards  u  to a eriodically ad usted limit  in calendar  and  
in calendar  and .  o  eligi le com ensation in e cess o  t at limit. or years o  service in e cess o   t e accrual rate is 

 er year o  eligi le com ensation. om ensation or any year in e cess o  anot er eriodically ad usted limit   in 
 is disregarded or t ese ur oses. ligi le artici ants are also entitled to su lemental credits. ene its under t e 

etirement lan generally vest a ter ive years o  vesting service.  vested artici ant o retires or ose em loyment terminates 
rior to age  it  at least ten years o  vesting service may elect to receive a reduced annuity ene it commencing at age  or 

later.  t e artici ant dies e ore commencing is or er ene it  a re retirement deat  ene it is aya le to t e artici ant s 
surviving s ouse. 

nder our  t e rimary ene it rovides artici ants o retire at or a ter age  it  at least ten years o  service a ene it 
e ual to t e value o  an annuity commencing at age  roviding annual ayments u  to a ma imum o   o  t e artici ant s 
inal average earnings  less ot er em loyer rovided retirement ene its and social security ene its. e rimary  ene it is 
ad usted or interest or artici ants o retire a ter age . s. eyro it  is t e only one o  our Os eligi le or a  rimary 

ene it and as accrued t e ull ene it e ce t or t e interest ad ustment noted a ove. n determining t e rimary  ene it at 
age  s. eyro it  as entitled to s eci ied interest rate averaging assum tions under er em loyment agreement  and er 
inal average earnings or ur oses o   included ase salary and  ut not  and used t e ig est average o  ive 
years over t e receding ten years.

e alternative  ene it rovides artici ants ose etirement lan ene its are a ected y nternal evenue ode ene it 
limitations it  t e amount o  t e ene its lost y reason o  t ose limitations. artici ants o are eligi le or t e rimary ene it 
are eligi le to receive t e alternative ene it in lieu o  t e rimary ene it i  it rovides a greater ene it at t e time o  retirement or 
ot er termination o  em loyment. 

ene its under  are aya le ollo ing retirement or ot er termination o  em loyment in installments or in certain ot er orms 
o  actuarially e uivalent value  including a lum  sum.  t e artici ant dies rior to retirement or ot er termination o  em loyment  a 

re retirement deat  ene it is aya le to t e artici ant s surviving s ouse. 
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ENSION ENEFITS FOR FISCAL 
e ollo ing ta le rovides in ormation on ension ene its or our Os eligi le or t ese ene its as o  anuary  . ll o  

our Os are ully vested in t eir etirement lan and  ene its.
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E  H etirement lan     

  lternative     

S  G etirement lan     

  lternative     

C  M etirement lan     

  rimary     

R  S etirement lan     

  lternative     

K  C etirement lan     

  lternative     

artici ants in our etirement lan and our alternative  ene it rogram egan to accrue credited service u on artici ation in t e lans  
generally a ter one year o  service it  . ervice credited or ur oses o  our rimary  ene it is ased on years o  service it   ut 

it  a ma imum o   years o  service. 

nder  rules  or ur oses o  calculating t e resent value o  t e accumulated ension ene its in t e ension ene its ta le e assumed 
t at eac  O commences is or er ene it at age  or current age  i  older t an  and e used t e same assum tions used and descri ed 
in ote  to our audited inancial statements iled it  our nnual e ort on orm  or  including a ost retirement mortality 
assum tion ased on t e se  distinct  a les ro ected generationally it  cale  rom .  or our  consistent it  
t e assum tions used to determine t e values in our nnual e ort on orm  or  t e resent value o  accumulated ene its assumes 
ayment orms consistent it  e ecutive elections and as een converted to t e a lica le ayment orms using rescri ed mortality 

assum tions and an interest rate o  .  or t e rimary  ene it and .  or t e alternative  ene it. ctual amounts aya le to 
our Os under our etirement lan and  ould e determined ased on t e governing terms including actuarial assum tions and orm 
and timing o  ene it ayments  s eci ied in our lans and agreements  ic  are not t e same as  and could roduce ene it values ig er t an 
t ose roduced y  t e assum tions used or ur oses o  t e values re orted in t e ension ene its ta le or ummary om ensation a le. 

NON UALIFIED DEFERRED COM ENSATION LANS
e ave an ecutive avings lan  or  ic  is a non uali ied de erred com ensation lan availa le to ey em loyees and 

our directors. nder t e  our Os and ot er eligi le ssociates can elect to de er u  to  o  ase salary and u  to  
o  any  and  a ards and our directors can elect to de er annual retainers. Our Os ot er t an s. eyro it  ere 
eligi le during  to receive matc ing credits on ase salary de errals o  u  to  o  ase salary  it  t e level o  matc ing 
credits generally ased on t e e ecutive s o  level  age and or ension eligi ility  and ere ully vested in t eir  em loyer 
credit accounts during  under lan terms. ligi le artici ants are also entitled to su lemental em loyer credits. or calendar 

 t e otential matc  or eligi le Os as  or  or r. errman   o  t eir eligi le de errals  lus an additional 
er ormance ased matc  o  u  to  or  or r. errman   ased on   er ormance results.

Our Os ot er t an s. eyro it  earned an additional er ormance ased matc  under  at  or  or r. errman  
 ased on  er ormance results under our . ll amounts de erred or credited to a artici ant s account under t e 

 are notionally invested in mutual unds or ot er mar et investments selected y t e artici ant. lt oug  not re uired y t e 
 it as een our ractice to urc ase t e investments notionally invested under t e artici ants  accounts to el  meet our 

uture o ligations under t e . 

nder t e  amounts de erred and earnings on t ose amounts  are generally distri uted ollo ing termination o  em loyment 
unless t e artici ant as elected an earlier distri ution date  ic  may e no earlier t an anuary st o  t e second year 
ollo ing t e year o  t e de erral. ested em loyer matc ing credits and earnings on t ose amounts  are generally distri uted at  
or on a de erred asis ollo ing  a artici ant s se aration rom service. istri utions are generally made in a lum  sum ayment  

ut a artici ant may elect to e aid in annual installments over a eriod o  not more t an ten years. mounts vested under t e 
 rior to anuary   and earnings on t ose amounts  can e distri uted at t e artici ant s re uest rior to termination o  

em loyment in a lum  sum distri ution o   o  t e vested account  it  t e remaining  or eited. 

C  T

T  T  C  I

roug  ecem er   e o ered eligi le ey em loyees and directors t e o ortunity to artici ate in t e eneral e erred 
om ensation lan  or  anot er . . non uali ied de erred com ensation lan. s. eyro it  is a vested artici ant in t is 
lan. nder t e  artici ants could de er all or a ortion o  ase salary and  and  a ards or  in t e case o  

directors  retainers and meeting ees  ic  de errals are credited it  notional interest at an annually ad usted rate ased on an 
average yield o  reasury securities during t e rior year. or calendar  t is rate as . . o urt er de errals ere 

ermitted eginning it   com ensation  ut reviously de erred amounts continue to e credited it  notional 
interest amounts. 

mounts de erred under t e  on or a ter anuary   and earnings on t ose amounts  t at ad not een distri uted 
rior to anuary   are distri uted under t e terms o  t e  as descri ed a ove. mounts de erred under t e  rior 

to anuary   and earnings on t ose amounts  are distri uted in a lum  sum during em loyment or ollo ing termination o  
service as elected y t e artici ant  or  or artici ants ose em loyment terminates at or a ter age  in a lum  sum or in 
installments u on or ollo ing termination as elected y t e artici ant it  all ayments com leted y t e tent  anniversary o  
termination o  service . on a c ange o  control  eac  artici ant receives t e entire amount credited to is de erred account in a 
lum  sum ayment. 

r. errman as reviously granted a er ormance ased career s ares a ard under our  during  in connection it  is 
transition to ie  ecutive O icer. e career s ares a ard as su ect to t e ac ievement o  er ormance ased vesting 
conditions  ic  ere reviously satis ied. e career s ares a ard is sc eduled to vest in ull at t e end o   it  rorated 
annual vesting eginning at t e end o   su ect to r. errman s continued em loyment it  us. e ortion o  t e career 
s ares a ard t at as unvested at t e end o   is re orted a ove in t e Outstanding uity ards at iscal  ear nd 
ta le  and t e vested ortion o  t e career s ares a ard is re orted elo  in t e on uali ied e erred om ensation ta le. 

elivery o  vested s ares underlying t e er ormance ased career s ares a ard eld y r. errman is de erred until si  mont s 
and one day ollo ing r. errman s retirement or ot er se aration rom service. en s ares o  stoc  are vested and delivered 
under t e career s ares a ard  r. errman is entitled to any dividend e uivalents credited during t e restricted eriod. 

NON UALIFIED DEFERRED COM ENSATION FOR FISCAL 
e ollo ing ta le rovides in ormation on  non uali ied de erred com ensation lans or our Os   

N    N

E
C

 L  FY

R
C

 L  FY

A
E  

L  FY

A
W
D

 A
 

L  FYE
E  H

          

areer ares           

S  G
          

C  M
          

          

R  S
          

K  C
          

e lects notional credits to artici ant accounts in . mounts are also included as alary or on uity ncentive lan om ensation  as 
a lica le  in t e ummary om ensation a le.

e lects notional credits to artici ant accounts in  lus  or r. errman  t e value on t e vesting date o  t e ortion o  is career s ares 
a ard and related dividend e uivalent amounts t at vested in .  amounts include t e er ormance ased credits earned or  ut 
not credited until a ter t e close o  .  amounts in t is column are also included in t e ll Ot er om ensation column in t e ummary 

om ensation a le. 

e lects notional mar et ased earnings on de errals and ot er amounts credited to t e account o  lan artici ants under t e  mar et
ased earnings under r. errman s career s ares a ard  and notional interest under t e  as descri ed a ove. t as een our ractice to 
urc ase t e s eci ied notional investments under t e  to el  meet our uture o ligations under t e . 

e aggregate alance includes de errals o  income or rior iscal years. or r. errman  t e aggregate alance includes t e ortion o  is 
career s ares a ard t at as vested at t e end o   valued ased on t e closing rice o  our common stoc  on t e  on anuary  

 t e last usiness day o   and related dividend e uivalent amounts. mounts de erred y individuals o ere Os or t e iscal 
year o  t e de erral ere included in t e com ensation re orted or t ose individuals in t e com ensation ta les in rior ro y statements. e 
aggregate alance also includes earnings on amounts de erred and er ormance ased credits earned under t e  or  ut not credited 
until a ter t e close o  .
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ENSION ENEFITS FOR FISCAL 
e ollo ing ta le rovides in ormation on ension ene its or our Os eligi le or t ese ene its as o  anuary  . ll o  

our Os are ully vested in t eir etirement lan and  ene its.
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artici ants in our etirement lan and our alternative  ene it rogram egan to accrue credited service u on artici ation in t e lans  
generally a ter one year o  service it  . ervice credited or ur oses o  our rimary  ene it is ased on years o  service it   ut 

it  a ma imum o   years o  service. 

nder  rules  or ur oses o  calculating t e resent value o  t e accumulated ension ene its in t e ension ene its ta le e assumed 
t at eac  O commences is or er ene it at age  or current age  i  older t an  and e used t e same assum tions used and descri ed 
in ote  to our audited inancial statements iled it  our nnual e ort on orm  or  including a ost retirement mortality 
assum tion ased on t e se  distinct  a les ro ected generationally it  cale  rom .  or our  consistent it  
t e assum tions used to determine t e values in our nnual e ort on orm  or  t e resent value o  accumulated ene its assumes 
ayment orms consistent it  e ecutive elections and as een converted to t e a lica le ayment orms using rescri ed mortality 

assum tions and an interest rate o  .  or t e rimary  ene it and .  or t e alternative  ene it. ctual amounts aya le to 
our Os under our etirement lan and  ould e determined ased on t e governing terms including actuarial assum tions and orm 
and timing o  ene it ayments  s eci ied in our lans and agreements  ic  are not t e same as  and could roduce ene it values ig er t an 
t ose roduced y  t e assum tions used or ur oses o  t e values re orted in t e ension ene its ta le or ummary om ensation a le. 

NON UALIFIED DEFERRED COM ENSATION LANS
e ave an ecutive avings lan  or  ic  is a non uali ied de erred com ensation lan availa le to ey em loyees and 

our directors. nder t e  our Os and ot er eligi le ssociates can elect to de er u  to  o  ase salary and u  to  
o  any  and  a ards and our directors can elect to de er annual retainers. Our Os ot er t an s. eyro it  ere 
eligi le during  to receive matc ing credits on ase salary de errals o  u  to  o  ase salary  it  t e level o  matc ing 
credits generally ased on t e e ecutive s o  level  age and or ension eligi ility  and ere ully vested in t eir  em loyer 
credit accounts during  under lan terms. ligi le artici ants are also entitled to su lemental em loyer credits. or calendar 

 t e otential matc  or eligi le Os as  or  or r. errman   o  t eir eligi le de errals  lus an additional 
er ormance ased matc  o  u  to  or  or r. errman   ased on   er ormance results.

Our Os ot er t an s. eyro it  earned an additional er ormance ased matc  under  at  or  or r. errman  
 ased on  er ormance results under our . ll amounts de erred or credited to a artici ant s account under t e 

 are notionally invested in mutual unds or ot er mar et investments selected y t e artici ant. lt oug  not re uired y t e 
 it as een our ractice to urc ase t e investments notionally invested under t e artici ants  accounts to el  meet our 

uture o ligations under t e . 

nder t e  amounts de erred and earnings on t ose amounts  are generally distri uted ollo ing termination o  em loyment 
unless t e artici ant as elected an earlier distri ution date  ic  may e no earlier t an anuary st o  t e second year 
ollo ing t e year o  t e de erral. ested em loyer matc ing credits and earnings on t ose amounts  are generally distri uted at  
or on a de erred asis ollo ing  a artici ant s se aration rom service. istri utions are generally made in a lum  sum ayment  

ut a artici ant may elect to e aid in annual installments over a eriod o  not more t an ten years. mounts vested under t e 
 rior to anuary   and earnings on t ose amounts  can e distri uted at t e artici ant s re uest rior to termination o  

em loyment in a lum  sum distri ution o   o  t e vested account  it  t e remaining  or eited. 
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roug  ecem er   e o ered eligi le ey em loyees and directors t e o ortunity to artici ate in t e eneral e erred 
om ensation lan  or  anot er . . non uali ied de erred com ensation lan. s. eyro it  is a vested artici ant in t is 
lan. nder t e  artici ants could de er all or a ortion o  ase salary and  and  a ards or  in t e case o  

directors  retainers and meeting ees  ic  de errals are credited it  notional interest at an annually ad usted rate ased on an 
average yield o  reasury securities during t e rior year. or calendar  t is rate as . . o urt er de errals ere 

ermitted eginning it   com ensation  ut reviously de erred amounts continue to e credited it  notional 
interest amounts. 

mounts de erred under t e  on or a ter anuary   and earnings on t ose amounts  t at ad not een distri uted 
rior to anuary   are distri uted under t e terms o  t e  as descri ed a ove. mounts de erred under t e  rior 

to anuary   and earnings on t ose amounts  are distri uted in a lum  sum during em loyment or ollo ing termination o  
service as elected y t e artici ant  or  or artici ants ose em loyment terminates at or a ter age  in a lum  sum or in 
installments u on or ollo ing termination as elected y t e artici ant it  all ayments com leted y t e tent  anniversary o  
termination o  service . on a c ange o  control  eac  artici ant receives t e entire amount credited to is de erred account in a 
lum  sum ayment. 

r. errman as reviously granted a er ormance ased career s ares a ard under our  during  in connection it  is 
transition to ie  ecutive O icer. e career s ares a ard as su ect to t e ac ievement o  er ormance ased vesting 
conditions  ic  ere reviously satis ied. e career s ares a ard is sc eduled to vest in ull at t e end o   it  rorated 
annual vesting eginning at t e end o   su ect to r. errman s continued em loyment it  us. e ortion o  t e career 
s ares a ard t at as unvested at t e end o   is re orted a ove in t e Outstanding uity ards at iscal  ear nd 
ta le  and t e vested ortion o  t e career s ares a ard is re orted elo  in t e on uali ied e erred om ensation ta le. 

elivery o  vested s ares underlying t e er ormance ased career s ares a ard eld y r. errman is de erred until si  mont s 
and one day ollo ing r. errman s retirement or ot er se aration rom service. en s ares o  stoc  are vested and delivered 
under t e career s ares a ard  r. errman is entitled to any dividend e uivalents credited during t e restricted eriod. 

NON UALIFIED DEFERRED COM ENSATION FOR FISCAL 
e ollo ing ta le rovides in ormation on  non uali ied de erred com ensation lans or our Os   
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e lects notional credits to artici ant accounts in . mounts are also included as alary or on uity ncentive lan om ensation  as 
a lica le  in t e ummary om ensation a le.

e lects notional credits to artici ant accounts in  lus  or r. errman  t e value on t e vesting date o  t e ortion o  is career s ares 
a ard and related dividend e uivalent amounts t at vested in .  amounts include t e er ormance ased credits earned or  ut 
not credited until a ter t e close o  .  amounts in t is column are also included in t e ll Ot er om ensation column in t e ummary 

om ensation a le. 

e lects notional mar et ased earnings on de errals and ot er amounts credited to t e account o  lan artici ants under t e  mar et
ased earnings under r. errman s career s ares a ard  and notional interest under t e  as descri ed a ove. t as een our ractice to 
urc ase t e s eci ied notional investments under t e  to el  meet our uture o ligations under t e . 

e aggregate alance includes de errals o  income or rior iscal years. or r. errman  t e aggregate alance includes t e ortion o  is 
career s ares a ard t at as vested at t e end o   valued ased on t e closing rice o  our common stoc  on t e  on anuary  

 t e last usiness day o   and related dividend e uivalent amounts. mounts de erred y individuals o ere Os or t e iscal 
year o  t e de erral ere included in t e com ensation re orted or t ose individuals in t e com ensation ta les in rior ro y statements. e 
aggregate alance also includes earnings on amounts de erred and er ormance ased credits earned under t e  or  ut not credited 
until a ter t e close o  .
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OTENTIAL AYMENTS U ON TERMINATION OR CHANGE 
OF CONTROL

e elieve t at roviding severance and c ange o  control ene its el s us attract and retain ig  uality e ecutives and rotect 
our ot er usiness interests  as discussed a ove in t e .

S    E  A  ac  o  our Os in  artici ated in our  everance lan and as 
arty to an em loyment agreement. e terms o  t e  everance lan and t ese agreements rovide or ayments in 

connection it  s eci ied termination or c ange o  control events  as summari ed elo .  

ermination t er t an or ause or onstru ti e ermination   e terminate an O s em loyment ot er t an or cause or t e 
e ecutive terminates em loyment in connection it  a orced relocation o  more t an  miles re erred to as a constructive 
termination  t e e ecutive ould e entitled to  mont s o  continued ase salary and any automo ile allo ance  cas  

ayments in an amount su icient a ter ta es to cover t e cost o  any O  continuation o  ealt  coverage during t e salary 
continuation eriod  cas  incentive a ards under  and  or eac  uncom leted year or a ard cycle  to t e e tent 
a lica le er ormance goals are met and ad usted to re lect t e e ecutive s eriod o  service during t e year or cycle  and 
e uity a ards in accordance it  t eir terms. n addition  salary continuation or s. eyro it  ill continue to e ased on er 

 salary rate regardless o  en termination occurs  and a constructive termination or s. eyro it  ould also include a 
voluntary termination in connection it  an involuntary removal or ailure to e nominated or reelected to t e oard or as 

airman o  t e oard. 

nder t e em loyment agreements it  eac  o  our Os  a termination or cause generally includes t e ollo ing  su ect to 
t e uali ications set ort  in t e agreements  material and ill ul dis onesty in t e er ormance o  duties  conviction o  a elony  

ill ul neglect o  material duties  material and continuing con lict o  interest  ill ul misconduct t at violates com any olicy and is 
materially arm ul to t e re utation or usiness o  t e om any  or a reac  o  a lica le restrictive covenants. nder t ese 
agreements or our everance lan  u on a termination or cause  our Os ould not e entitled to any se aration ene its 
ot er t an vested retirement ene its and  assuming no reac  o  a lica le restrictive covenants  vested de erred 
com ensation ene its and vested stoc  o tion a ards under t e . 

eat  or isa i it  on a termination o  em loyment y reason o  deat  or disa ility  eac  O or is or er legal 
re resentative  ould e entitled to t e same ene its as are descri ed a ove or a termination ot er t an or cause  e ce t t at 
salary continuation ould e su ect to ad ustment or any long term disa ility ene its and t e  a ard ould e aid at 
target it out roration. 
Retirement or Vo untar  ermination  Our Os ould not e entitled to se aration ene its under t eir em loyment 
agreements or t e everance lan u on a voluntary termination ot er t an a constructive termination  e ce t t at u on 
retirement or ot er voluntary termination ot er t an a constructive termination  s. eyro it  ould e entitled to ene its 
under  to t e e tent a lica le  goals are met and ad usted  i  a lica le  to re lect er eriod o  service during t e 

er ormance eriod. ac  o  our Os satis ied t e re uirements or s ecial service retirement as o  t e end o   and ould 
remain eligi le or amounts under our cas  and e uity incentive a ards  as descri ed under ong erm n enti e ards elo . 
n addition  s. eyro it s agreement  as amended in anuary  rovides or eligi ility or continued vesting o  uture stoc  
a ards and certain long term cas  a ards in t e event t at s e rovides additional oard a roved services to t e om any 
ollo ing any uture retirement.
nd o  ontra t erm  or eac  o  our Os a termination occurring on t e last day o  t e agreement term ould e treated as 

a termination ot er t an or cause unless e ma e an o er o  continued service in a com ara le osition.
ange o  ontro  on a c ange o  control o   it  or it out a termination o  em loyment  eac  O ould e entitled 

to receive a lum  sum settlement at target o   and  a ards or ic  t e er ormance eriod or cycle ad not ended  
lus any ene its under t e  and our de erred com ensation lans as descri ed urt er elo . e ould also e o ligated 

to ay any legal ees and e enses t e O reasona ly incurs in see ing en orcement o  contractual rig ts ollo ing a c ange 
o  control.

e events t at constitute a c ange o  control under t e agreements in e ect during  generally consist o  t e ollo ing  
su ect to t e uali ications set ort  in t ose agreements  a c ange o  control re uired to e re orted under t e c ange ct  
t e ac uisition o   or more o  our common stoc  ollo ed y a c ange in a ma ority o  our oard o  irectors  a ro y 
solicitation or solicitations ollo ed y a c ange in a ma ority o  our oard o  irectors  and t e e ecution o  certain agreements 
o  ac uisition  merger  or consolidation ollo ed y consummation o  t e transactions contem lated y suc  agreement. 

ange o  ontro  o o ed  ua i ing ermination  on a uali ying termination o  em loyment ollo ing a c ange o  
control  eac  O ould e entitled to receive alternative severance ene its instead o  t e se aration related ene its 
descri ed a ove. e alternative severance ene its consist o  a lum  sum severance ayment e ual to t o times t e sum o  
t e e ecutive s annual ase salary  any annual automo ile allo ance and target  a ard amount  t o years o  continued 

artici ation in ealt  and li e insurance rograms  e ce t to t e e tent o  re lacement coverage  and any ene its including 
any acceleration o  a ards  under t e  and our de erred com ensation lans as descri ed urt er elo . or t is ur ose  

ase salary and t e target  amount ould e determined y re erence to t e ig er o  t e e ecutive s ase salary 
immediately rior to termination or t e c ange o  control e ce t t at ase salary or s. eyro it  ould continue to e ased 
on er  salary rate  and ase salary ould e ad usted or any long term disa ility ene its. 
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 uali ying termination or t ese ur oses includes a termination y us ot er t an or cause  y t e e ecutive or good reason 
as de ined in t e agreements  or a termination y reason o  deat  or disa ility  in eac  case it in  mont s ollo ing a 

c ange o  control it out regard to t e sc eduled term o  t e agreement.  uali ying termination does not include a voluntary 
termination it out good reason. 

n addition to t e amounts descri ed a ove  t e e ecutives ould remain entitled to vested and accrued  ut un aid  com ensation 
and ene its including earned ut un aid amounts under  and  and to any  or de erred com ensation ene its as 
descri ed elo . Our Os ould not e entitled to any ta  gross u  ayment or any golden arac ute  e cise ta  on c ange o  
control ene its  ut ayments and ene its to eac  e ecutive ould e reduced i  and to t e e tent suc  a reduction ould ave 

ut t e e ecutive in a etter a ter ta  osition. 

L -T  I  A  nder t e terms o  our long term incentive a ards  Os and ot er artici ants o retire at or 
a ter age  it  ten or more years o  service  or o retire at or a ter age  it  t enty or more years o  service  are eligi le or 
s ecial service retirement  ene its descri ed elo .  s o  t e end o   all Os satis ied t e re uirements or a s ecial 

service retirement.

on retirement  eac  o  our Os ould e entitled to continued vesting o  s to t e e tent a lica le goals are met it  t e 
a ard ad usted  as a lica le  to re lect t e eriod o  service during t e er ormance eriod ased on t e rules descri ed in 
ootnote  to t e ta le elo  and or settlement o  s it  t e a ard ad usted  i  a lica le  ased on t e com leted ortion o  
t e service eriod . on a termination due to deat  or disa ility  eac  o  our Os ould e entitled to acceleration o  s at 
t e target level o  er ormance it  t e a ard ad usted to re lect t e eriod o  service during t e er ormance eriod ased on t e 
rules descri ed in ootnote  to t e ta le elo  our Os ould e entitled to settlement o  s on t e same asis as 
retirement. n t e event o  a termination it out cause or a constructive termination  eac  o  our Os ould e entitled to 
continued vesting o  s and settlement o  s on t e same asis as retirement. 

ll stoc  o tion a ards eld y our Os ere vested as o  t e end o  .  ollo ing a termination o  em loyment  eac  o  t e 
e ecutives ould ave een a le to e ercise vested o tion a ards granted under t e  in accordance it  a lica le ost
termination e ercise eriods. 

or  a ards  under terms esta lis ed y t e om ensation ommittee  our Os ould e entitled u on retirement to 
ene its under  to t e e tent a lica le  goals are met and ad usted  i  a lica le  ased on t e rules descri ed in 

ootnote  to t e ta le elo  including s ecial terms a lica le to s. eyro it s   a ard . 

nvested e uity a ards under t e  do not include automatic ull accelerated vesting u on a c ange o  control o  . nstead  
er ormance conditions or s ill e deemed satis ied at target u on t e c ange o  control it  settlement o  t e a ard to t e 

e tent t e original service conditions ere satis ied  and any unvested s  s  and t e unvested ortion o  r. errman s 
career s ares a ard  ill vest in ull u on t e c ange o  control i  not continued or assumed in t e transaction or  i  continued or 
assumed  in t e event o  a uali ying termination o  em loyment ollo ing t e c ange o  control.  uali ying termination or t ese 

ur oses includes an involuntary termination it out cause or a termination or good reason it in  mont s ollo ing t e c ange 
o  control. 

ce t as descri ed a ove in connection it  a c ange o  control o   t e unvested ortion o  r. errman s career s ares 
a ard is not eligi le or acceleration or continued vesting in connection it  any termination o  em loyment. 

D  C  s noted a ove under onqua i ied e erred om ensation ans  any accounts under  ill e 
aid u on a c ange o  control. Our Os ere also eligi le or any ene its under  and any  ene its descri ed a ove 

under ension ene its. 

R   nder t e terms o  t eir em loyment agreements and t e everance lan  eac  O agreed to non
solicitation and non com etition rovisions t at o erate during t e term o  em loyment and or  mont s t erea ter  and to 
con identiality rovisions during and a ter em loyment. ene its under t e em loyment agreements  t e everance lan  and 

 ene its under  ollo ing s ecial service retirement  and ene its attri uta le to em loyer credits at or a ove t e 
enior ecutive ice resident level under t e  including additional er ormance ased credits reviously earned y r. 
errman  are also conditioned on com liance it  restrictive covenants. on a c ange o  control  our Os ould no longer e 

su ect to any covenant not to com ete ollo ing a termination o  em loyment. ac  O as also ac no ledged our cla ac  
olicy  ic  continues to a ly to e ecutive o icers ollo ing a termination o  em loyment or any reason. 

e agreements and lans include terms designed to com ly it  t e de erred com ensation rovisions o  ection  o  t e 
nternal evenue ode ection  including rovisions t at ould delay certain termination related ene its or si  mont s 
eyond termination o  em loyment and alternative ayment rovisions t at could a ly in connection it  a c ange o  control not 

descri ed in ection . 

C  T

  S



OTENTIAL AYMENTS U ON TERMINATION OR CHANGE 
OF CONTROL

e elieve t at roviding severance and c ange o  control ene its el s us attract and retain ig  uality e ecutives and rotect 
our ot er usiness interests  as discussed a ove in t e .

S    E  A  ac  o  our Os in  artici ated in our  everance lan and as 
arty to an em loyment agreement. e terms o  t e  everance lan and t ese agreements rovide or ayments in 

connection it  s eci ied termination or c ange o  control events  as summari ed elo .  

ermination t er t an or ause or onstru ti e ermination   e terminate an O s em loyment ot er t an or cause or t e 
e ecutive terminates em loyment in connection it  a orced relocation o  more t an  miles re erred to as a constructive 
termination  t e e ecutive ould e entitled to  mont s o  continued ase salary and any automo ile allo ance  cas  

ayments in an amount su icient a ter ta es to cover t e cost o  any O  continuation o  ealt  coverage during t e salary 
continuation eriod  cas  incentive a ards under  and  or eac  uncom leted year or a ard cycle  to t e e tent 
a lica le er ormance goals are met and ad usted to re lect t e e ecutive s eriod o  service during t e year or cycle  and 
e uity a ards in accordance it  t eir terms. n addition  salary continuation or s. eyro it  ill continue to e ased on er 

 salary rate regardless o  en termination occurs  and a constructive termination or s. eyro it  ould also include a 
voluntary termination in connection it  an involuntary removal or ailure to e nominated or reelected to t e oard or as 

airman o  t e oard. 

nder t e em loyment agreements it  eac  o  our Os  a termination or cause generally includes t e ollo ing  su ect to 
t e uali ications set ort  in t e agreements  material and ill ul dis onesty in t e er ormance o  duties  conviction o  a elony  

ill ul neglect o  material duties  material and continuing con lict o  interest  ill ul misconduct t at violates com any olicy and is 
materially arm ul to t e re utation or usiness o  t e om any  or a reac  o  a lica le restrictive covenants. nder t ese 
agreements or our everance lan  u on a termination or cause  our Os ould not e entitled to any se aration ene its 
ot er t an vested retirement ene its and  assuming no reac  o  a lica le restrictive covenants  vested de erred 
com ensation ene its and vested stoc  o tion a ards under t e . 

eat  or isa i it  on a termination o  em loyment y reason o  deat  or disa ility  eac  O or is or er legal 
re resentative  ould e entitled to t e same ene its as are descri ed a ove or a termination ot er t an or cause  e ce t t at 
salary continuation ould e su ect to ad ustment or any long term disa ility ene its and t e  a ard ould e aid at 
target it out roration. 
Retirement or Vo untar  ermination  Our Os ould not e entitled to se aration ene its under t eir em loyment 
agreements or t e everance lan u on a voluntary termination ot er t an a constructive termination  e ce t t at u on 
retirement or ot er voluntary termination ot er t an a constructive termination  s. eyro it  ould e entitled to ene its 
under  to t e e tent a lica le  goals are met and ad usted  i  a lica le  to re lect er eriod o  service during t e 

er ormance eriod. ac  o  our Os satis ied t e re uirements or s ecial service retirement as o  t e end o   and ould 
remain eligi le or amounts under our cas  and e uity incentive a ards  as descri ed under ong erm n enti e ards elo . 
n addition  s. eyro it s agreement  as amended in anuary  rovides or eligi ility or continued vesting o  uture stoc  
a ards and certain long term cas  a ards in t e event t at s e rovides additional oard a roved services to t e om any 
ollo ing any uture retirement.
nd o  ontra t erm  or eac  o  our Os a termination occurring on t e last day o  t e agreement term ould e treated as 

a termination ot er t an or cause unless e ma e an o er o  continued service in a com ara le osition.
ange o  ontro  on a c ange o  control o   it  or it out a termination o  em loyment  eac  O ould e entitled 

to receive a lum  sum settlement at target o   and  a ards or ic  t e er ormance eriod or cycle ad not ended  
lus any ene its under t e  and our de erred com ensation lans as descri ed urt er elo . e ould also e o ligated 

to ay any legal ees and e enses t e O reasona ly incurs in see ing en orcement o  contractual rig ts ollo ing a c ange 
o  control.

e events t at constitute a c ange o  control under t e agreements in e ect during  generally consist o  t e ollo ing  
su ect to t e uali ications set ort  in t ose agreements  a c ange o  control re uired to e re orted under t e c ange ct  
t e ac uisition o   or more o  our common stoc  ollo ed y a c ange in a ma ority o  our oard o  irectors  a ro y 
solicitation or solicitations ollo ed y a c ange in a ma ority o  our oard o  irectors  and t e e ecution o  certain agreements 
o  ac uisition  merger  or consolidation ollo ed y consummation o  t e transactions contem lated y suc  agreement. 

ange o  ontro  o o ed  ua i ing ermination  on a uali ying termination o  em loyment ollo ing a c ange o  
control  eac  O ould e entitled to receive alternative severance ene its instead o  t e se aration related ene its 
descri ed a ove. e alternative severance ene its consist o  a lum  sum severance ayment e ual to t o times t e sum o  
t e e ecutive s annual ase salary  any annual automo ile allo ance and target  a ard amount  t o years o  continued 

artici ation in ealt  and li e insurance rograms  e ce t to t e e tent o  re lacement coverage  and any ene its including 
any acceleration o  a ards  under t e  and our de erred com ensation lans as descri ed urt er elo . or t is ur ose  

ase salary and t e target  amount ould e determined y re erence to t e ig er o  t e e ecutive s ase salary 
immediately rior to termination or t e c ange o  control e ce t t at ase salary or s. eyro it  ould continue to e ased 
on er  salary rate  and ase salary ould e ad usted or any long term disa ility ene its. 
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 uali ying termination or t ese ur oses includes a termination y us ot er t an or cause  y t e e ecutive or good reason 
as de ined in t e agreements  or a termination y reason o  deat  or disa ility  in eac  case it in  mont s ollo ing a 

c ange o  control it out regard to t e sc eduled term o  t e agreement.  uali ying termination does not include a voluntary 
termination it out good reason. 

n addition to t e amounts descri ed a ove  t e e ecutives ould remain entitled to vested and accrued  ut un aid  com ensation 
and ene its including earned ut un aid amounts under  and  and to any  or de erred com ensation ene its as 
descri ed elo . Our Os ould not e entitled to any ta  gross u  ayment or any golden arac ute  e cise ta  on c ange o  
control ene its  ut ayments and ene its to eac  e ecutive ould e reduced i  and to t e e tent suc  a reduction ould ave 

ut t e e ecutive in a etter a ter ta  osition. 

L -T  I  A  nder t e terms o  our long term incentive a ards  Os and ot er artici ants o retire at or 
a ter age  it  ten or more years o  service  or o retire at or a ter age  it  t enty or more years o  service  are eligi le or 
s ecial service retirement  ene its descri ed elo .  s o  t e end o   all Os satis ied t e re uirements or a s ecial 

service retirement.

on retirement  eac  o  our Os ould e entitled to continued vesting o  s to t e e tent a lica le goals are met it  t e 
a ard ad usted  as a lica le  to re lect t e eriod o  service during t e er ormance eriod ased on t e rules descri ed in 
ootnote  to t e ta le elo  and or settlement o  s it  t e a ard ad usted  i  a lica le  ased on t e com leted ortion o  
t e service eriod . on a termination due to deat  or disa ility  eac  o  our Os ould e entitled to acceleration o  s at 
t e target level o  er ormance it  t e a ard ad usted to re lect t e eriod o  service during t e er ormance eriod ased on t e 
rules descri ed in ootnote  to t e ta le elo  our Os ould e entitled to settlement o  s on t e same asis as 
retirement. n t e event o  a termination it out cause or a constructive termination  eac  o  our Os ould e entitled to 
continued vesting o  s and settlement o  s on t e same asis as retirement. 

ll stoc  o tion a ards eld y our Os ere vested as o  t e end o  .  ollo ing a termination o  em loyment  eac  o  t e 
e ecutives ould ave een a le to e ercise vested o tion a ards granted under t e  in accordance it  a lica le ost
termination e ercise eriods. 

or  a ards  under terms esta lis ed y t e om ensation ommittee  our Os ould e entitled u on retirement to 
ene its under  to t e e tent a lica le  goals are met and ad usted  i  a lica le  ased on t e rules descri ed in 
ootnote  to t e ta le elo  including s ecial terms a lica le to s. eyro it s   a ard . 

nvested e uity a ards under t e  do not include automatic ull accelerated vesting u on a c ange o  control o  . nstead  
er ormance conditions or s ill e deemed satis ied at target u on t e c ange o  control it  settlement o  t e a ard to t e 

e tent t e original service conditions ere satis ied  and any unvested s  s  and t e unvested ortion o  r. errman s 
career s ares a ard  ill vest in ull u on t e c ange o  control i  not continued or assumed in t e transaction or  i  continued or 
assumed  in t e event o  a uali ying termination o  em loyment ollo ing t e c ange o  control.  uali ying termination or t ese 

ur oses includes an involuntary termination it out cause or a termination or good reason it in  mont s ollo ing t e c ange 
o  control. 

ce t as descri ed a ove in connection it  a c ange o  control o   t e unvested ortion o  r. errman s career s ares 
a ard is not eligi le or acceleration or continued vesting in connection it  any termination o  em loyment. 

D  C  s noted a ove under onqua i ied e erred om ensation ans  any accounts under  ill e 
aid u on a c ange o  control. Our Os ere also eligi le or any ene its under  and any  ene its descri ed a ove 

under ension ene its. 

R   nder t e terms o  t eir em loyment agreements and t e everance lan  eac  O agreed to non
solicitation and non com etition rovisions t at o erate during t e term o  em loyment and or  mont s t erea ter  and to 
con identiality rovisions during and a ter em loyment. ene its under t e em loyment agreements  t e everance lan  and 

 ene its under  ollo ing s ecial service retirement  and ene its attri uta le to em loyer credits at or a ove t e 
enior ecutive ice resident level under t e  including additional er ormance ased credits reviously earned y r. 
errman  are also conditioned on com liance it  restrictive covenants. on a c ange o  control  our Os ould no longer e 

su ect to any covenant not to com ete ollo ing a termination o  em loyment. ac  O as also ac no ledged our cla ac  
olicy  ic  continues to a ly to e ecutive o icers ollo ing a termination o  em loyment or any reason. 

e agreements and lans include terms designed to com ly it  t e de erred com ensation rovisions o  ection  o  t e 
nternal evenue ode ection  including rovisions t at ould delay certain termination related ene its or si  mont s 
eyond termination o  em loyment and alternative ayment rovisions t at could a ly in connection it  a c ange o  control not 

descri ed in ection . 
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GRANTS OF LAN- ASED AWARDS IN FISCAL 
e ollo ing ta le re orts otential ayouts under our cas  incentive a ards and re orts stoc  a ards or our Os t at ere 

granted during  
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on uity ncentive lan amounts a ove re lect s ort term cas  incentives granted under our  and long term cas  incentives granted under 
. Our  and  are discussed a ove in t e . 

e lects t e grant date air value o   and  a ards  determined in accordance it   o ic . s and s are valued ased on 
t e closing rice o  our common stoc  on t e  on t e grant date  . . e grant date air value o  s is re orted ased on t e 
ro a le outcome o  t e er ormance conditions target  on t e grant date  and t e grant date air value o  s is ased on t e num er o  

s su ect to t e a ard. e underlying valuation assum tions or e uity a ards are urt er discussed in ote  to our consolidated inancial 
statements iled it  our nnual e ort on orm  or . ee ootnote  to t e ummary om ensation a le a ove. 

e lects a ard o ortunities under t e  . ctual amounts earned under t e   a ards are discussed in t e  and ootnote 
 to t e ummary om ensation a le.

e lects a ard o ortunities under t e   cycle discussed in t e . 

e lects  s granted under t e  discussed in t e .

e lects  s granted under t e  discussed in t e . 

n  e granted all e uity incentives  including s and s  under t e . e s ave ot  service ased and 
er ormance ased vesting conditions. or s granted to our Os in  t e service ased conditions are satis ied y 

continuous em loyment t roug  one or more s eci ied dates or in t e event o  certain terminations o  em loyment as descri ed 
elo  and t e er ormance ased conditions are tied to ac ievement o   ro t  and O  targets or t e  cycle  as 

descri ed under ong erm quit  n enti es in t e . e entire unvested a ard is or eited i  ac ievement is elo  t e 
t res old er ormance vesting level. e s granted in  ave service ased vesting conditions t at are satis ied y 
continuous em loyment t roug  ril   or in t e event o  certain earlier terminations o  em loyment as descri ed elo . 

en s ares o  stoc  are vested and delivered under an  or  a ard  t e artici ant is entitled to any dividend e uivalents 
credited since t e grant date o  t e a ard. 
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e ollo ing ta le sets ort  aggregate estimated ayment o ligations to eac  o  our Os  assuming t at t e triggering events 
ad occurred on anuary   all ursuant to t e terms o  s lans and eac  e ecutive s em loyment agreement as in 

e ect on suc  date. 
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e used t e ollo ing assum tions to calculate t e ayments set ort  in t e ta le

e assumed in eac  case t at t e termination as not or cause  t e e ecutive does not violate is or er non com etition  non solicitation  
con identiality  or ot er o ligations to us ollo ing termination  t e e ecutive receives O  continuation o  ealt  coverage or u  to  
mont s ut does not receive ealt  or li e insurance coverage rom anot er em loyer it in t e relevant eriods  and t e e ecutive does not 
incur legal ees re uiring reim ursement rom us. e also assumed t at any c ange o  control ould ave uali ied as a c ange in control 
event  under ection . 

n t e case o  ayments ollo ing termination y reason o  disa ility  t e amounts s o n assume salary continuation and or long term 
disa ility ayments  coordinated to avoid du lication. 

e valued stoc  a ards using .  t e closing rice o  our common stoc  on t e  on anuary   t e last usiness day o  t e 
iscal year. e included  ere a lica le  t e ull value o  all stoc  a ards .  er s are  assuming target er ormance or s it  
er ormance eriods ending a ter anuary   lus t e value o  any accumulated dividends or dividend e uivalents as o  anuary  

 t at ould e aya le it  res ect to suc  a ards. ee t e Outstanding uity ards ta le a ove or more in ormation a out t ese 
e uity a ards. ctual amounts t at ill e earned it  res ect to t ese e uity a ards may e di erent rom t e values included in t e ta le. 

n addition to t e amounts descri ed in t is ta le  our Os ere eligi le or t e ene its descri ed a ove under ension ene its 
and onqua i ied e erred om ensation ans.

or ur oses o  t is ta le  e did not include any amounts in res ect o  accrued ut un aid ase salary or ene its  any amounts in res ect o  
onuses under  and  or er ormance eriods ending on anuary   any amounts in res ect o  stoc  o tions ecause all stoc  

o tions eld y t e Os ere vested as o  anuary   any amounts in res ect o  ot er outstanding e uity a ards t at ould not ave 
accelerated u on or continued vesting ollo ing t e triggering event e ce t t at e included t e ortion o   a ards or ic  t e service
ased vesting condition as satis ied due to eligi ility or s ecial service retirement  or any de erred com ensation amounts t at ould not ave 
een en anced u on or ollo ing t e triggering event. 
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e ollo ing ta le sets ort  aggregate estimated ayment o ligations to eac  o  our Os  assuming t at t e triggering events 
ad occurred on anuary   all ursuant to t e terms o  s lans and eac  e ecutive s em loyment agreement as in 

e ect on suc  date. 

T  E    

 
E

H
S

G
C

M
R
S

K
C

D D

everance           

          

uity ards           

Ot er ene its           

otal           

R    T

          

uity ards           

otal           

T   C C  T

everance           

          

uity ards           

Ot er ene its           

otal           

C   C

ettlement o            

ettlement o  uity ards           

otal           

C   C     T

ange o  ontrol ene its see a ove           

uity ards           

everance           

Ot er ene its           

otal           

e used t e ollo ing assum tions to calculate t e ayments set ort  in t e ta le

e assumed in eac  case t at t e termination as not or cause  t e e ecutive does not violate is or er non com etition  non solicitation  
con identiality  or ot er o ligations to us ollo ing termination  t e e ecutive receives O  continuation o  ealt  coverage or u  to  
mont s ut does not receive ealt  or li e insurance coverage rom anot er em loyer it in t e relevant eriods  and t e e ecutive does not 
incur legal ees re uiring reim ursement rom us. e also assumed t at any c ange o  control ould ave uali ied as a c ange in control 
event  under ection . 

n t e case o  ayments ollo ing termination y reason o  disa ility  t e amounts s o n assume salary continuation and or long term 
disa ility ayments  coordinated to avoid du lication. 

e valued stoc  a ards using .  t e closing rice o  our common stoc  on t e  on anuary   t e last usiness day o  t e 
iscal year. e included  ere a lica le  t e ull value o  all stoc  a ards .  er s are  assuming target er ormance or s it  
er ormance eriods ending a ter anuary   lus t e value o  any accumulated dividends or dividend e uivalents as o  anuary  

 t at ould e aya le it  res ect to suc  a ards. ee t e Outstanding uity ards ta le a ove or more in ormation a out t ese 
e uity a ards. ctual amounts t at ill e earned it  res ect to t ese e uity a ards may e di erent rom t e values included in t e ta le. 

n addition to t e amounts descri ed in t is ta le  our Os ere eligi le or t e ene its descri ed a ove under ension ene its 
and onqua i ied e erred om ensation ans.

or ur oses o  t is ta le  e did not include any amounts in res ect o  accrued ut un aid ase salary or ene its  any amounts in res ect o  
onuses under  and  or er ormance eriods ending on anuary   any amounts in res ect o  stoc  o tions ecause all stoc  

o tions eld y t e Os ere vested as o  anuary   any amounts in res ect o  ot er outstanding e uity a ards t at ould not ave 
accelerated u on or continued vesting ollo ing t e triggering event e ce t t at e included t e ortion o   a ards or ic  t e service
ased vesting condition as satis ied due to eligi ility or s ecial service retirement  or any de erred com ensation amounts t at ould not ave 
een en anced u on or ollo ing t e triggering event. 
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n t e case o  a c ange o  control ot  it  and it out a termination o  em loyment  occurring on anuary   e estimated t e 
mandatory reductions to ene its t at ould a ly in order to ma imi e t e e ecutive s ene it a ter c ange o control e cise and ot er ta es. 

or ur oses o  t is determination  e assumed t at all e uity a ards ould ave een cas ed out at closing in t e amounts descri ed elo  in 
ootnote  o  t is ta le  t at only a ortion o  t e value o  s and accumulated cas  dividends it  res ect to suc  a ards  and certain ot er 
ayments  ould ave een treated as contingent u on a c ange o  control  and t at none o  t e ayments ould e e em t under a s ecial 

rule or reasona le com ensation or treated as contingent u on a c ange o  control under a s ecial resum tion a lica le to agreements 
entered into or amendments made during . lying t ese assum tions  e determined t at no mandatory reduction to ene its or our 

Os ould ave een re uired in t e case o  a c ange in control it  or it out a uali ying termination  occurring on anuary  .
 includes an amount or eac  a lica le  cycle ending a ter anuary   assuming target er ormance. or eac  O  

t e  amounts ould ave een su ect to roration ased on t e ortion o  t e cycle com leted as o  anuary   determined ased 
on t e num er o  com leted mont s in t e cycle or  in t e event o  s ecial service retirement  t e num er o  com leted years in t e cycle. n t e 
event o  termination due to deat  or disa ility  s ecial service retirement  or termination it out cause or constructive termination  any  
amounts a ter a lica le roration  ould ave een aid ased on actual er ormance. n t e event o  termination due to deat  or disa ility  
t e  a ard or an o en iscal year ould ave een aid at target it out roration. n t e event o  termination it out cause or constructive 
termination  t e  a ard or an o en iscal year ould ave een aid ased on actual er ormance and rorated et een  and  
ased on days com leted in t e iscal year. 

uity a ards include  ere a lica le  s   s  and  s. e value o  continued vesting o  s included in t is 
ta le assumes t at a lica le er ormance conditions are satis ied at target ollo ing s ecial service retirement or termination it out cause or 
constructive termination. n t e event o  termination due to deat  or disa ility  s ecial service retirement  or termination it out cause or 
constructive termination  t e otential acceleration  settlement  or continued vesting o  s eld y our Os ould e su ect to roration  i  
a lica le  ased on ull iscal years com leted during t e er ormance eriod  e ce t t at s. eyro it s s ould e rorated one t ird i  
t e triggering event occurs e ore t e end o  t e irst iscal year o  t e er ormance eriod or t o t irds i  t e triggering event occurs e ore t e 
end o  t e second iscal year o  t e er ormance eriod.  s and  s a ter a lica le roration  ould vest immediately 
at target u on termination due to deat  or disa ility during t e er ormance eriod or ased on t e greater o  target or actual er ormance i  
termination due to deat  or disa ility occurs a ter t e end o  t e er ormance eriod . n t e event o  termination due to deat  or disa ility  
s ecial service retirement  or termination it out cause or constructive termination  t e otential acceleration or settlement o  s eld y our 

Os ould e su ect to roration  i  a lica le  ased on t e com leted ortion o  t e service vesting eriod. uity a ards do not include 
automatic ull accelerated vesting u on a c ange o  control o  . uity a ards ould vest in ull u on a c ange o  control o   i  not 
continued or assumed in t e transaction or  i  continued or assumed  in t e event o  a uali ying termination o  em loyment ollo ing t e c ange 
o  control  and are included under ange o  ontrol ollo ed y uali ying ermination  in t is ta le  e ce t t at  and  s 
are included under ange in ontrol  in t is ta le to t e e tent t e a lica le service conditions ere satis ied and t e a ard ould ave 
een settled at target in connection it  t e c ange o  control on anuary  . 

Ot er ene its include amounts or continued ealt  coverage  li e insurance coverage  and or automo ile ene its. or ealt  coverage  e 
estimated an amount su icient a ter ta es to cover t e cost o  continuation o  medical  dental  and vision ene its ased on t e O  rates in 
e ect as o  anuary   and assumed  in t e case o  a uali ying termination ollo ing a c ange o  control  t at em loyee contri utions or 
ealt  coverage ill continue at rates in e ect as o  anuary  . 

n t e event o  deat  on anuary   t e ene iciaries o  eac  o  our Os ould also ave een entitled to a li e insurance ene it o  
 under our management  and e ecutive level li e insurance rograms. om any aid amounts or t ese rograms are included and 

descri ed a ove in t e ummary om ensation a le under ll Ot er om ensation or . 

e lects ad ustments in connection it  r. err s transition to a reduced time sc edule during  as discussed under m o ment 
greements in t e .
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CEO AY RATIO
t t e end o   e o erated over  retail stores and em loyed a ro imately  ssociates orld ide. 

ro imately  o  t ese ssociates or ed in our retail stores. Our total num er o  ssociates  ic  is su ect to seasonal 
variations  includes ull time  art time  seasonal  and tem orary em loyees. is or orce su orts t e e ecution o  our le i le 
o rice usiness model  including t e timing and re uency o  store deliveries and t e management o  a ra idly c anging mi  o  
store inventory  t roug out our glo al usiness. 

s re uired y  rules  e are roviding in ormation regarding t e ratio o  annual total com ensation or our O to t at o  our 
median em loyee. Our O s annual total com ensation or  as re orted in t e otal  column o  t e ummary 

om ensation a le a ove  as . n accordance it   rules  t e median o  t e annual total com ensation o  all 
em loyees ot er t an t e O  as estimated to e  or  ic  resulted in an estimated ratio o  . o identi y 
t e median em loyee or  in accordance it   rules  e included all em loyees in our glo al o erations as o  t e last day 
o   including ull time  art time  seasonal  and tem orary em loyees  and estimated annual total com ensation or all o  
t ese em loyees ased on calendar  ayroll records in eac  urisdiction  converting oreign currencies to . . dollars using an 
average annual e c ange rate or calendar . s art o  t is rocess  e annuali ed earnings or em loyees  ot er t an 
seasonal and tem orary em loyees  o ere ired during t e iscal year. s a result o  t is rocess  t e  median em loyee 
or ur oses o  our ay ratio estimate as a art time ourly retail store ssociate. 

 rules allo  com anies to use a variety o  met ods and assum tions to estimate median em loyee com ensation  and actors 
suc  as industry  geogra y  usiness model  and or orce com osition ill vary across com anies. ccordingly  t e in ormation 
a ove may not e com ara le to in ormation re orted y ot er com anies. 
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AY ERSUS ERFORMANCE
s re uired y tem v  o  egulation  e are roviding t e ollo ing in ormation a out t e relations i  et een e ecutive 

com ensation actually aid  as com uted under  rules  and certain inancial er ormance o  t e om any.  or more 
in ormation a out t e om any s e ecutive com ensation rogram  re er to t e  starting on .  and t e om ensation 
a les starting on . .
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e amounts in column  are t e amounts re orted or our ie  ecutive O icer  r. errman  in t e otal  column o  t e ummary 
om ensation a le or eac  a lica le iscal year.  e amounts re orted in column d  re resent t e average o  t e amounts re orted or t e 
om any s named e ecutive o icers Os  as a grou  e cluding our O  in t e otal  column o  t e ummary om ensation a le or 

eac  a lica le iscal year. e on O Os included or ur oses o  calculating t e amounts in column d  and in column e  or eac  o  
  and  are cott olden erg  arol eyro it  ic ard err  and ennet  anestrari.

e amounts in column c  and column e  re resent t e amount o  com ensation actually aid  to r. errman  and t e average amount o  
com ensation actually aid  to our ot er Os as a grou  or eac  a lica le iscal year  as com uted in accordance it  tem v  o  
egulation . e dollar amount o  com ensation actually aid  is determined under  rules and does not re lect t e actual amount o  

com ensation earned y or aid to r. errman  or our Os as a grou  or t e a lica le year. e er to t e  or a discussion o  t e 
uantitative and ualitative actors considered y t e om ensation ommittee in ma ing decisions it  res ect to com ensation or our Os 
or . 

nder  rules  t e amounts s o n elo  ere deducted and added to total com ensation or r. errman  and to t e average total 
com ensation or t e ot er Os as a grou  to determine t e com ensation actually aid  or t e a lica le iscal year
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F  Y

ummary om ensation a le  otal or O re orted in column       

mounts re orted in t e ange in ension alue  column o  t e  i       

ension service cost  ii       

mounts re orted in t e toc  ards  column o  t e  iii       

air value as o  year end  o  e uity a ards granted during t e year t at remain 
unvested at year end iv       

ange in air value as o  vesting date rom rior year end  o  reviously granted 
e uity a ards t at vested during t e year v       

ange in air value as o  year end rom rior year end  o  reviously granted e uity 
a ards t at remain unvested at year end vi       

om ensation ctually aid to O re orted in column c       

C   C  A    N - EO NEO
F  Y

verage ummary om ensation a le  otal or non O Os re orted 
in column d       

verage amounts re orted in t e ange in ension alue  column o  t e  i       

verage ension service cost  ii       

verage amounts re orted in t e toc  ards  column o  t e  iii       

verage air value as o  year end  o  e uity a ards granted during t e year t at 
remain unvested at year end iv       

verage c ange in air value as o  vesting date rom rior year end  o  reviously
granted e uity a ards t at vested during t e year v       

verage c ange in air value as o  year end rom rior year end  o  reviously
granted e uity a ards t at remain unvested at year end vi       

verage om ensation ctually aid to non O Os re orted in column e       
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CEO AY RATIO
t t e end o   e o erated over  retail stores and em loyed a ro imately  ssociates orld ide. 

ro imately  o  t ese ssociates or ed in our retail stores. Our total num er o  ssociates  ic  is su ect to seasonal 
variations  includes ull time  art time  seasonal  and tem orary em loyees. is or orce su orts t e e ecution o  our le i le 
o rice usiness model  including t e timing and re uency o  store deliveries and t e management o  a ra idly c anging mi  o  
store inventory  t roug out our glo al usiness. 

s re uired y  rules  e are roviding in ormation regarding t e ratio o  annual total com ensation or our O to t at o  our 
median em loyee. Our O s annual total com ensation or  as re orted in t e otal  column o  t e ummary 

om ensation a le a ove  as . n accordance it   rules  t e median o  t e annual total com ensation o  all 
em loyees ot er t an t e O  as estimated to e  or  ic  resulted in an estimated ratio o  . o identi y 
t e median em loyee or  in accordance it   rules  e included all em loyees in our glo al o erations as o  t e last day 
o   including ull time  art time  seasonal  and tem orary em loyees  and estimated annual total com ensation or all o  
t ese em loyees ased on calendar  ayroll records in eac  urisdiction  converting oreign currencies to . . dollars using an 
average annual e c ange rate or calendar . s art o  t is rocess  e annuali ed earnings or em loyees  ot er t an 
seasonal and tem orary em loyees  o ere ired during t e iscal year. s a result o  t is rocess  t e  median em loyee 
or ur oses o  our ay ratio estimate as a art time ourly retail store ssociate. 

 rules allo  com anies to use a variety o  met ods and assum tions to estimate median em loyee com ensation  and actors 
suc  as industry  geogra y  usiness model  and or orce com osition ill vary across com anies. ccordingly  t e in ormation 
a ove may not e com ara le to in ormation re orted y ot er com anies. 

C  T

T  T  C  I

AY ERSUS ERFORMANCE
s re uired y tem v  o  egulation  e are roviding t e ollo ing in ormation a out t e relations i  et een e ecutive 

com ensation actually aid  as com uted under  rules  and certain inancial er ormance o  t e om any.  or more 
in ormation a out t e om any s e ecutive com ensation rogram  re er to t e  starting on .  and t e om ensation 
a les starting on . .
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e amounts in column  are t e amounts re orted or our ie  ecutive O icer  r. errman  in t e otal  column o  t e ummary 
om ensation a le or eac  a lica le iscal year.  e amounts re orted in column d  re resent t e average o  t e amounts re orted or t e 
om any s named e ecutive o icers Os  as a grou  e cluding our O  in t e otal  column o  t e ummary om ensation a le or 

eac  a lica le iscal year. e on O Os included or ur oses o  calculating t e amounts in column d  and in column e  or eac  o  
  and  are cott olden erg  arol eyro it  ic ard err  and ennet  anestrari.

e amounts in column c  and column e  re resent t e amount o  com ensation actually aid  to r. errman  and t e average amount o  
com ensation actually aid  to our ot er Os as a grou  or eac  a lica le iscal year  as com uted in accordance it  tem v  o  
egulation . e dollar amount o  com ensation actually aid  is determined under  rules and does not re lect t e actual amount o  

com ensation earned y or aid to r. errman  or our Os as a grou  or t e a lica le year. e er to t e  or a discussion o  t e 
uantitative and ualitative actors considered y t e om ensation ommittee in ma ing decisions it  res ect to com ensation or our Os 
or . 

nder  rules  t e amounts s o n elo  ere deducted and added to total com ensation or r. errman  and to t e average total 
com ensation or t e ot er Os as a grou  to determine t e com ensation actually aid  or t e a lica le iscal year

C   C  A    EO
F  Y

ummary om ensation a le  otal or O re orted in column       

mounts re orted in t e ange in ension alue  column o  t e  i       

ension service cost  ii       

mounts re orted in t e toc  ards  column o  t e  iii       

air value as o  year end  o  e uity a ards granted during t e year t at remain 
unvested at year end iv       

ange in air value as o  vesting date rom rior year end  o  reviously granted 
e uity a ards t at vested during t e year v       

ange in air value as o  year end rom rior year end  o  reviously granted e uity 
a ards t at remain unvested at year end vi       

om ensation ctually aid to O re orted in column c       

C   C  A    N - EO NEO
F  Y

verage ummary om ensation a le  otal or non O Os re orted 
in column d       

verage amounts re orted in t e ange in ension alue  column o  t e  i       

verage ension service cost  ii       

verage amounts re orted in t e toc  ards  column o  t e  iii       

verage air value as o  year end  o  e uity a ards granted during t e year t at 
remain unvested at year end iv       

verage c ange in air value as o  vesting date rom rior year end  o  reviously
granted e uity a ards t at vested during t e year v       

verage c ange in air value as o  year end rom rior year end  o  reviously
granted e uity a ards t at remain unvested at year end vi       

verage om ensation ctually aid to non O Os re orted in column e       

C  T

  S



i e lects t e c ange in t e actuarial resent value o  accumulated ene it o ligations under our road ased ension lan and our  or 
t e a lica le iscal year  as re orted in t e ange in ension alue and on uali ied e erred om ensation arnings  column o  t e 

ummary om ensation a le. or more in ormation  re er to ension ene its a ove.
ii e lects t e actuarially determined service cost under our road ased ension lan and our  or services rendered y t e O during 

t e a lica le year  using t e same met odology as used or our inancial statements in accordance it  . . .  o rior service cost  
a lied to t e ension ene its or our Os or t e years s o n. 

iii e lects t e amounts re orted in t e toc  ards  column o  t e ummary om ensation a le or t e a lica le iscal year.  

e lects t e year end air value o  any s or s granted in t e a lica le year t at ere outstanding and unvested as o  t e end o  
t e year.  

v e lects t e c ange in air value as o  t e vesting date rom t e end o  t e rior iscal year  or s  s  and  or r. errman  is 
career s ares a ard  or ortions t ereo  granted in rior years t at vested during t e a lica le year  and  or  includes t e c ange in 
air value as o  t e vesting date rom t e end o  t e rior iscal year  o  a ortion o  a stoc  o tion a ard granted to our Os in  t at 

vested during . or t is ur ose  t e vesting date o  s is t e date on ic  t e om ensation ommittee certi ied a lica le 
er ormance results or t e cycle  and t e vesting date or s  stoc  o tions  and r. errman s career s ares a ard or a lica le 
ortions t ereo  is t e date on ic  t e a lica le service re uirement as satis ied  ta ing into account eligi ility or s ecial service 

retirement as de ined in our . or  t e amount re orted includes t e incremental air value it  res ect to s t at ere modi ied 
on t e vesting date during   or r. errman and an average o   or our ot er Os  determined under  
o ic . e er to our  ro y statement or more in ormation a out  modi ications during .  

vi e lects t e c ange in air value as o  t e end o  t e a lica le year rom t e end o  t e rior iscal year  or any s  s  and  or r. 
errman  is career s ares a ard  or ortions t ereo  granted in rior years t at ere outstanding and unvested as o  t e end o  t e 

a lica le year.  or  t e negative amounts re orted are rimarily attri uta le to a negative c ange to t e ro a le outcome o   
er ormance conditions during t e year. or  t e c ange in air value as o  t e end o  t e year re lects a modi ication to certain  

a ards during t e year t at remained outstanding and unvested as o  t e end t e year.  s o  t e modi ication date during  t e 
incremental air value o  suc  modi ications as  or r. errman and an average o   or our ot er Os  determined 
under  o ic . e er to our  ro y statement or more in ormation a out  modi ications during . 

e valuation assum tions used to calculate t e air values o  s  s  and r. errman s career s ares a ard include t e stoc  rice and 
accumulated dividends as o  t e a lica le measuring date and  in t e case o  s  t e ro a le outcome o  t e er ormance conditions as o  
t e a lica le measuring date or actual er ormance results a roved y t e om ensation ommittee as o  t e a lica le vesting date .  or 
t e c ange in air value o  stoc  o tions during  e used t e lac c oles o tion ricing model it  corres onding assum tions ris ree 
interest rate  dividend yield  e ected volatility actor  and e ected o tion li e  determined as o  t e a lica le measuring date. Ot er ise  t e 
valuation assum tions used to calculate air values did not materially di er rom t ose used in our disclosures o  air value as o  t e grant date.

e amounts re orted in column  re resent cumulative  o  t e om any under  rules rom anuary   t e last trading day 
e ore t e start o   t roug  t e last trading day or t e a lica le iscal year in t e ta le  assuming reinvestment o  dividends. e amounts 

re orted in column g  re resent t e eer grou   under  rules rom anuary   t e last trading day e ore t e start o   
t roug  t e last trading day or t e a lica le iscal year in t e ta le  assuming reinvestment o  dividends and eig ted according to t e 
res ective com anies  stoc  mar et ca itali ation. e eer grou  used or t is ur ose is t e o  ones . . arel etailers nde  

 t e same eer grou  used or ur oses o  tem e  o  egulation . or more in ormation a out t e eer grou  used y t e 
om ensation ommittee as art o  its decision ma ing rocess or  re er to e Ro e o  ur eer rou  in t e .

e amounts re orted in column  re resent net income o  t e om any re orted in our nnual e ort on orm  or t e a lica le 
iscal year.

e amounts re orted in column i  re resent  ncentive re ta  ncome  t e ad usted re ta  income er ormance results under our  or 
t e a lica le iscal year or  in t e case o   an estimate o  ad usted re ta  income er ormance results under our  ad t e 

om ensation ommittee esta lis ed ad usted re ta  income er ormance goals or .  e om any did not use ncentive re ta  
ncome in its annual  rogram or  ut instead esta lis ed a tem orary alternative rame or  in lig t o  t e uncertainty o  t e andemic  
as discussed in our  ro y statement.  ncentive re a  ncome or  and  re lects t e de initions and automatic ad ustments 
re esta lis ed y t e om ensation ommittee or t e a lica le iscal year. e er to endi   or in ormation a out o   ncentive re

ta  ncome as determined ased on total segment ro it re orted in our nnual e ort on orm  or eac  a lica le iscal year.

ile t e om any uses various er ormance measures under its e ecutive com ensation rogram  ncentive re ta  ncome is t e rimary 
metric in our annual incentive lan and t e multi year cumulative metric in our long term cas  rogram  and t e om any as determined t at 

 ncentive re ta  ncome re resents t e most im ortant er ormance measure used y t e om any to lin  com ensation actually aid  to 
our Os to om any er ormance or  under  rules.  

FINANCIAL ERFORMANCE MEASURES
n accordance it   rules  t e om any as determined t at t e ollo ing inancial er ormance measures ere used y t e 
om any to lin  com ensation actually aid  to our Os to om any er ormance or  

ncentive re ta  ncome

ncentive 

ncentive O

e om any as designated  ncentive re ta  ncome as t e om any elected easure  or ur oses o  tem v  o  
egulation  and additional in ormation a out  ncentive re ta  ncome is s o n in column i  o  t e ta le a ove.  or more 

in ormation on our incentive lan er ormance measures  including y eac  measure is used and o  eac  measure is included 
it in our rogram  re er to .  in t e .  

C  T

T  T  C  I

ANALYSIS OF INFORMATION IN THE AY ERSUS ERFORMANCE TA LE
s discussed in t e  t e om any s e ecutive com ensation rogram em asi es long term incentives and a mi  o  

o ective inancial er ormance goals t at see  to alance gro t  ro ita ility  and returns.  s a result  any single measure o  
om any er ormance or a articular year or eriod ill not necessarily align it  com ensation actually aid   as 

calculated under  rules. or t e eriods s o n in t e ay ersus er ormance ta le  c anges in  ere rimarily driven y 
e uity a ard values  including c anges in stoc  rice or reviously granted e uity a ards and c anges in ro a le outcomes o  

er ormance conditions or reviously granted s.  n accordance it   rules  t e om any is roviding t e ollo ing 
descri tions o  t e relations i s et een in ormation resented in t e ay ersus er ormance ta le.

 and umu ati e R   O  and average O  varied over t e t ree years resented in t e ta le  ile our 
cumulative  increased over t is same eriod.  lt oug  e did not use  as a inancial er ormance measure it in our 
incentive lans or t e years resented in t e ta le  long term e uity incentives under t e  ave een t e largest com onent o  
total target com ensation or our O and ot er Os or many years and t e value o  our long term e uity incentives is designed 
to align it  our  er ormance during eac  a lica le a ard eriod.

 and et n ome   O  and average O  varied over t e t ree years resented in t e ta le  ile our net income 
increased over t is same eriod.  lt oug  net income is a ro it measure it  some similarities to ncentive re ta  ncome and 
ncentive  e did not use net income as a inancial er ormance measure it in our incentive lans or t e years resented in 
t e ta le.  ccordingly  t ere is not a direct relations i  et een  and our net income.

 and M  n enti e re ta  n ome    ortion o  O  and average O  re lects ayouts under our  or t e 
a lica le iscal year  including amounts ased on  ncentive re ta  ncome or  and  as discussed in t e  
and in our  ro y statement. lt oug  e used ncentive re ta  ncome as t e rimary metric in our annual  rogram or 

 and  t e rimary driver o  t e variation in O  and average O  over t e t ree years resented in t e ta le 
as c anges in e uity a ard values under  rules as detailed a ove. e did not use ncentive re ta  ncome in our annual 

 rogram or  ut instead esta lis ed a tem orary alternative rame or  in lig t o  t e uncertainty o  t e andemic  as 
discussed in our  ro y statement.

umu ati e R o  t e om an  and umu ati e R o  t e eer nde   or t e eriods resented in t e ta le  ot  our 
cumulative  and t e cumulative  o  t e o  ones . . arel etailers nde   ere ositive  it  our  
out er orming t e  o  t e  or eac  eriod s o n.  lt oug  our om ensation ommittee continues to monitor our 
relative  er ormance as discussed in t e  e did not use our  er ormance versus t e  er ormance o  t e 

 as a inancial er ormance measure it in our incentive lans or t e years resented in t e ta le. or more in ormation 
a out t e eer grou  used y t e om ensation ommittee as art o  its decision ma ing rocess or  re er to e Ro e o  

ur eer rou  in t e .
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  S
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i e lects t e c ange in t e actuarial resent value o  accumulated ene it o ligations under our road ased ension lan and our  or 
t e a lica le iscal year  as re orted in t e ange in ension alue and on uali ied e erred om ensation arnings  column o  t e 

ummary om ensation a le. or more in ormation  re er to ension ene its a ove.
ii e lects t e actuarially determined service cost under our road ased ension lan and our  or services rendered y t e O during 

t e a lica le year  using t e same met odology as used or our inancial statements in accordance it  . . .  o rior service cost  
a lied to t e ension ene its or our Os or t e years s o n. 

iii e lects t e amounts re orted in t e toc  ards  column o  t e ummary om ensation a le or t e a lica le iscal year.  

e lects t e year end air value o  any s or s granted in t e a lica le year t at ere outstanding and unvested as o  t e end o  
t e year.  

v e lects t e c ange in air value as o  t e vesting date rom t e end o  t e rior iscal year  or s  s and  or r. errman  is 
career s ares a ard  or ortions t ereo  granted in rior years t at vested during t e a lica le year  and  or  includes t e c ange in 
air value as o  t e vesting date rom t e end o  t e rior iscal year  o  a ortion o  a stoc  o tion a ard granted to our Os in  t at 
vested during . or t is ur ose  t e vesting date o  s is t e date on ic  t e om ensation ommittee certi ied a lica le 
er ormance results or t e cycle  and t e vesting date or s  stoc  o tions  and r. errman s career s ares a ard or a lica le 
ortions t ereo  is t e date on ic  t e a lica le service re uirement as satis ied  ta ing into account eligi ility or s ecial service 

retirement as de ined in our . or  t e amount re orted includes t e incremental air value it  res ect to s t at ere modi ied 
on t e vesting date during   or r. errman and an average o   or our ot er Os  determined under  
o ic . e er to our  ro y statement or more in ormation a out  modi ications during .  

vi e lects t e c ange in air value as o  t e end o  t e a lica le year rom t e end o  t e rior iscal year  or any s  s and  or r. 
errman  is career s ares a ard  or ortions t ereo  granted in rior years t at ere outstanding and unvested as o  t e end o  t e 

a lica le year.  or  t e negative amounts re orted are rimarily attri uta le to a negative c ange to t e ro a le outcome o   
er ormance conditions during t e year. or  t e c ange in air value as o  t e end o  t e year re lects a modi ication to certain  

a ards during t e year t at remained outstanding and unvested as o  t e end t e year.  s o  t e modi ication date during  t e 
incremental air value o  suc  modi ications as  or r. errman and an average o   or our ot er Os  determined 
under  o ic . e er to our  ro y statement or more in ormation a out  modi ications during . 

e valuation assum tions used to calculate t e air values o  s  s and r. errman s career s ares a ard include t e stoc  rice and 
accumulated dividends as o  t e a lica le measuring date and  in t e case o  s  t e ro a le outcome o  t e er ormance conditions as o  
t e a lica le measuring date or actual er ormance results a roved y t e om ensation ommittee as o  t e a lica le vesting date .  or 
t e c ange in air value o  stoc  o tions during  e used t e lac c oles o tion ricing model it  corres onding assum tions ris ree 
interest rate  dividend yield  e ected volatility actor  and e ected o tion li e  determined as o  t e a lica le measuring date. Ot er ise  t e 
valuation assum tions used to calculate air values did not materially di er rom t ose used in our disclosures o  air value as o  t e grant date.

e amounts re orted in column  re resent cumulative  o  t e om any under  rules rom anuary   t e last trading day 
e ore t e start o   t roug  t e last trading day or t e a lica le iscal year in t e ta le  assuming reinvestment o  dividends. e amounts 

re orted in column g  re resent t e eer grou   under  rules rom anuary   t e last trading day e ore t e start o   
t roug  t e last trading day or t e a lica le iscal year in t e ta le  assuming reinvestment o  dividends and eig ted according to t e 
res ective com anies  stoc  mar et ca itali ation. e eer grou  used or t is ur ose is t e o  ones . . arel etailers nde  

 t e same eer grou  used or ur oses o  tem e  o  egulation . or more in ormation a out t e eer grou  used y t e 
om ensation ommittee as art o  its decision ma ing rocess or  re er to e Ro e o  ur eer rou  in t e .

e amounts re orted in column  re resent net income o  t e om any re orted in our nnual e ort on orm  or t e a lica le 
iscal year.

e amounts re orted in column i  re resent  ncentive re ta  ncome  t e ad usted re ta  income er ormance results under our  or 
t e a lica le iscal year or  in t e case o   an estimate o  ad usted re ta  income er ormance results under our  ad t e 

om ensation ommittee esta lis ed ad usted re ta  income er ormance goals or .  e om any did not use ncentive re ta  
ncome in its annual  rogram or  ut instead esta lis ed a tem orary alternative rame or  in lig t o  t e uncertainty o  t e andemic  
as discussed in our  ro y statement.  ncentive re a  ncome or  and  re lects t e de initions and automatic ad ustments 
re esta lis ed y t e om ensation ommittee or t e a lica le iscal year. e er to endi   or in ormation a out o   ncentive re

ta  ncome as determined ased on total segment ro it re orted in our nnual e ort on orm  or eac  a lica le iscal year.

ile t e om any uses various er ormance measures under its e ecutive com ensation rogram  ncentive re ta  ncome is t e rimary 
metric in our annual incentive lan and t e multi year cumulative metric in our long term cas  rogram  and t e om any as determined t at 

 ncentive re ta  ncome re resents t e most im ortant er ormance measure used y t e om any to lin  com ensation actually aid  to 
our Os to om any er ormance or  under  rules.  

FINANCIAL ERFORMANCE MEASURES
n accordance it   rules  t e om any as determined t at t e ollo ing inancial er ormance measures ere used y t e 
om any to lin  com ensation actually aid  to our Os to om any er ormance or  

ncentive re ta  ncome

ncentive 

ncentive O

e om any as designated  ncentive re ta  ncome as t e om any elected easure  or ur oses o  tem v  o  
egulation  and additional in ormation a out  ncentive re ta  ncome is s o n in column i  o  t e ta le a ove.  or more 

in ormation on our incentive lan er ormance measures  including y eac  measure is used and o  eac  measure is included 
it in our rogram  re er to .  in t e .  

C  T

T  T  C  I

ANALYSIS OF INFORMATION IN THE AY ERSUS ERFORMANCE TA LE
s discussed in t e  t e om any s e ecutive com ensation rogram em asi es long term incentives and a mi  o  

o ective inancial er ormance goals t at see  to alance gro t  ro ita ility  and returns.  s a result  any single measure o  
om any er ormance or a articular year or eriod ill not necessarily align it  com ensation actually aid   as 

calculated under  rules. or t e eriods s o n in t e ay ersus er ormance ta le  c anges in  ere rimarily driven y 
e uity a ard values  including c anges in stoc  rice or reviously granted e uity a ards and c anges in ro a le outcomes o  

er ormance conditions or reviously granted s.  n accordance it   rules  t e om any is roviding t e ollo ing 
descri tions o  t e relations i s et een in ormation resented in t e ay ersus er ormance ta le.

 and umu ati e R   O  and average O  varied over t e t ree years resented in t e ta le  ile our 
cumulative  increased over t is same eriod.  lt oug  e did not use  as a inancial er ormance measure it in our 
incentive lans or t e years resented in t e ta le  long term e uity incentives under t e  ave een t e largest com onent o  
total target com ensation or our O and ot er Os or many years and t e value o  our long term e uity incentives is designed 
to align it  our  er ormance during eac  a lica le a ard eriod.

 and et n ome   O  and average O  varied over t e t ree years resented in t e ta le  ile our net income 
increased over t is same eriod.  lt oug  net income is a ro it measure it  some similarities to ncentive re ta  ncome and 
ncentive  e did not use net income as a inancial er ormance measure it in our incentive lans or t e years resented in 
t e ta le.  ccordingly  t ere is not a direct relations i  et een  and our net income.

 and M  n enti e re ta  n ome    ortion o  O  and average O  re lects ayouts under our  or t e 
a lica le iscal year  including amounts ased on  ncentive re ta  ncome or  and  as discussed in t e  
and in our  ro y statement. lt oug  e used ncentive re ta  ncome as t e rimary metric in our annual  rogram or 

 and  t e rimary driver o  t e variation in O  and average O  over t e t ree years resented in t e ta le 
as c anges in e uity a ard values under  rules as detailed a ove. e did not use ncentive re ta  ncome in our annual 

 rogram or  ut instead esta lis ed a tem orary alternative rame or  in lig t o  t e uncertainty o  t e andemic  as 
discussed in our  ro y statement.

umu ati e R o  t e om an  and umu ati e R o  t e eer nde   or t e eriods resented in t e ta le  ot  our 
cumulative  and t e cumulative  o  t e o  ones . . arel etailers nde   ere ositive  it  our  
out er orming t e  o  t e  or eac  eriod s o n.  lt oug  our om ensation ommittee continues to monitor our 
relative  er ormance as discussed in t e  e did not use our  er ormance versus t e  er ormance o  t e 

 as a inancial er ormance measure it in our incentive lans or t e years resented in t e ta le. or more in ormation 
a out t e eer grou  used y t e om ensation ommittee as art o  its decision ma ing rocess or  re er to e Ro e o  

ur eer rou  in t e .
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DIRECTOR COM ENSATION
 

O ER IEW
or  our non em loyee directors ere entitled to t e ollo ing com ensation

N -E  D  C

nnual cas  retainer  

nnual de erred stoc  a ards target level   

dditional annual retainers

udit ommittee air   

udit ommittee mem er ot er t an t e air   

air o  t e u committee o  t e udit ommittee   

om ensation ommittee air   

om ensation ommittee mem er ot er t an t e air   

or orate overnance ommittee air   

or orate overnance ommittee mem er ot er t an t e air   

inance ommittee air   

inance ommittee mem er ot er t an t e air   

ead irector   

ac  non em loyee director is eligi le or t o annual de erred stoc  a ards including de erred dividend a ards  under our . 
or  t e total target value o  t ese de erred stoc  a ards as . e erred stoc  a ards are rorated or non

em loyee directors o are irst elected as a director on a date ot er t an t e date o  t e om any s annual meeting. One o  t e 
de erred stoc  a ards vests immediately and is aya le it  accumulated dividends in stoc  at t e earlier o  se aration rom 
service as a director or c ange o  control. e second a ard vests ased on a director s continued service until t e annual meeting 
ne t ollo ing t e grant o  t e a ard su ect to ossi le earlier vesting in t e event o  a c ange o  control i  not continued or 
assumed in t e transaction or i  a uali ying termination o  service as a director occurs ollo ing t e c ange o  control and rior to 
t e sc eduled vesting date  and is aya le it  accumulated dividends in stoc  u on vesting or  i  an irrevoca le advance election 
is made  at t e same time as t e irst a ard. n t e event t at a non em loyee director se arates rom service as a director rior to 
vesting in t e second a ard  t at a ard is or eited. e de erral o  director de erred stoc  a ards may e ermitted under t e 
terms o  t e . 

m loyee directors do not receive se arate com ensation or t eir service as directors. em ers o  t e ecutive ommittee do 
not receive committee s eci ic com ensation. irectors are reim ursed or customary e enses or attending oard and 

ommittee meetings. 

Our non em loyee directors are eligi le to de er t eir retainers under t e  descri ed a ove in onqua i ied e erred 
om ensation ans  ut are not eligi le or matc ing credits. mounts de erred y directors under t e  are notionally invested 

in mutual unds or ot er mar et investments. artici ating non em loyee directors may select a distri ution date earlier t an 
retirement rom t e oard  ut no earlier t an anuary st o  t e second year ollo ing t e year o  t e de erral. rior to anuary  

 our non em loyee directors ere eligi le to de er t eir retainers and ees in our  descri ed a ove in onqua i ied 
e erred om ensation ans  under ic  amounts de erred earn interest at a eriodically ad usted mar et ased rate. mounts 

de erred under t e  on or a ter anuary   and earnings on t ose amounts  ill e distri uted under t e terms o  t e 
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amounts de erred under t e  and r. ennett as amounts de erred under t e . e do not rovide retirement  ealt  or 
li e insurance ene its to our non em loyee directors.
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e ollo ing ta le rovides com ensation in ormation or our non em loyee directors or . n ormation a out r. errman s 
and s. eyro it s com ensation or  is rovided it  t at o  t e ot er Os in t e  and in t e accom anying 
com ensation ta les a ove.
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 r. dalla served on t e oard until une  and r. O rien served on t e oard until ovem er .

ncludes amounts t at ave een de erred under t e  i  a lica le.

e lects t e grant date air value o  annual de erred s are a ards totaling  determined in accordance it   o ic  
disregarding t e e ect o  estimated or eitures and valued ased on t e closing rice o  our common stoc  on t e  on t e grant date. 

e ollo ing ta le s o s t e num er o  s ares su ect to outstanding stoc  a ards or our non em loyee directors as o  anuary   

N O  S  A

  A

A  M  

R  T  

D  T  C

C  K  G

M  F  H

A   L

 L  N

   ncludes a ards o   de erred s ares or eac  non em loyee director t at are unvested as o  t e end o   and sc eduled to vest on 
t e day e ore t e  nnual eeting. 
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STOCK OWNERSHI

ENEFICIAL OWNERSHI  
e ollo ing ta le s o s  as o  ril   t e num er o  s ares o  our common stoc  ene icially o ned y eac  director  

director nominee and e ecutive o icer named in t e ummary om ensation a le and all directors and e ecutive o icers as 
a grou

N N   S

  A    

A  M     

R  T     

K  C    

D  T  C    

S  G    

C  K  G    

E  H    

M  F  H    

A   L   
C  M    

 L  N    

R  S    

A  D   E  O    G      

s. ane s ares voting and dis ositive o er over  s ares o  common stoc  it  er s ouse.

e total num er o  s ares ene icially o ned y eac  individual and y t e grou  a ove constitutes  in eac  case  less t an  o  
t e outstanding s ares o  . e amounts a ove re lect sole voting and investment o er e ce t as noted.

e s ares listed in t e ta le a ove include  

ested de erred s ares including estimated de erred s ares or accumulated dividends  eld y t e ollo ing directors  r. 
lvare   r. ennett   s. er ery   r. ing   s. ood in   r. ines   s. ane  

 s. emerov   and all directors and e ecutive o icers as a grou  .
 de erred s ares including estimated de erred s ares or accumulated dividends  t at are sc eduled to vest it in  days 

o  ril   eld y eac  non em loyee director  and  or all directors and e ecutive o icers as a grou .
ares o  common stoc  t at t e ollo ing ersons ad t e rig t to ac uire on ril   or it in  days t erea ter 

t roug  t e e ercise o  vested o tions or t roug  a vested rig t to delivery o  s ares under t e terms o  stoc  a ards  
r. anestrari   r. olden erg   r. errman   s. eyro it   r. err   and all directors 

and e ecutive o icers as a grou  .

ares listed do not include  i  not sc eduled to vest it in  days o  ril   unvested er ormance s are unit a ards or 
unvested restricted stoc  unit a ards. stimated accumulated dividend amounts are ased on t e closing rice o  our common 
stoc  on ril  .
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E UITY COM ENSATION LAN INFORMATION 

e ollo ing ta le rovides certain in ormation as o  anuary   it  res ect to our e uity com ensation lans
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uity com ensation lans a roved y
security olders

   .    

uity com ensation lans not a roved y
security olders

      

otal    .    

e use one e uity com ensation lan  t e toc  ncentive lan or . are olders most recently a roved t e num er o  
securities issua le under t e  in . ecurities re orted in column a  include outstanding o tions  er ormance s are unit 
a ards  and restricted stoc  unit a ards as ell as outstanding de erred stoc  a ards ere t e underlying s ares ave not een 
issued. e eig ted average e ercise rice in column  ta es into account o tion a ards ut not t e  s ares su ect 
to ot er a ards.

or additional in ormation concerning our e uity com ensation lan see ote  to our consolidated inancial statements included in 
our nnual e ort on orm  or .
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ENEFICIAL OWNERSHI  
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s. ane s ares voting and dis ositive o er over  s ares o  common stoc  it  er s ouse.

e total num er o  s ares ene icially o ned y eac  individual and y t e grou  a ove constitutes  in eac  case  less t an  o  
t e outstanding s ares o  . e amounts a ove re lect sole voting and investment o er e ce t as noted.

e s ares listed in t e ta le a ove include  

ested de erred s ares including estimated de erred s ares or accumulated dividends  eld y t e ollo ing directors  r. 
lvare   r. ennett   s. er ery   r. ing   s. ood in   r. ines   
s. ane   s. emerov   and all directors and e ecutive o icers as a grou  .

 de erred s ares including estimated de erred s ares or accumulated dividends  t at are sc eduled to vest it in  
days o  ril   eld y eac  non em loyee director  and  or all directors and e ecutive o icers as a grou .

ares o  common stoc  t at t e ollo ing ersons ad t e rig t to ac uire on ril   or it in  days t erea ter 
t roug  t e e ercise o  vested o tions or t roug  a vested rig t to delivery o  s ares under t e terms o  stoc  a ards  

r. anestrari   r. olden erg   r. errman   s. eyro it   r. err   and all 
directors and e ecutive o icers as a grou  .

ares listed do not include  i  not sc eduled to vest it in  days o  ril   unvested er ormance s are unit a ards or 
unvested restricted stoc  unit a ards. stimated accumulated dividend amounts are ased on t e closing rice o  our common 
stoc  on ril  .

  S



e ollo ing ta le rovides com ensation in ormation or our non em loyee directors or . n ormation a out r. errman s 
and s. eyro it s com ensation or  is rovided it  t at o  t e ot er Os in t e  and in t e accom anying 
com ensation ta les a ove.

DIRECTOR COM ENSATION FOR FISCAL  

N

F
E
  I
C

S
A T

 A
  A

A  M  
R  T  
D  T  C
C  K  G
M  F  H
A   L

 L  N

 F  O

 r. dalla served on t e oard until une  and r. O rien served on t e oard until ovem er .

ncludes amounts t at ave een de erred under t e  i  a lica le.

e lects t e grant date air value o  annual de erred s are a ards totaling  determined in accordance it   o ic  
disregarding t e e ect o  estimated or eitures and valued ased on t e closing rice o  our common stoc  on t e  on t e grant date. 

e ollo ing ta le s o s t e num er o  s ares su ect to outstanding stoc  a ards or our non em loyee directors as o  anuary   

N O  S  A

  A

A  M  

R  T  

D  T  C

C  K  G

M  F  H

A   L

 L  N

   ncludes a ards o   de erred s ares or eac  non em loyee director t at are unvested as o  t e end o   and sc eduled to vest on 
t e day e ore t e  nnual eeting. 

D  C

  S

STOCK OWNERSHI

ENEFICIAL OWNERSHI  
e ollo ing ta le s o s  as o  ril   t e num er o  s ares o  our common stoc  ene icially o ned y eac  director  

director nominee and e ecutive o icer named in t e ummary om ensation a le and all directors and e ecutive o icers as 
a grou

N N   S

  A    

A  M     

R  T     

K  C    

D  T  C    

S  G    

C  K  G    

E  H    

M  F  H    

A   L   
C  M    

 L  N    

R  S    

A  D   E  O    G      

s. ane s ares voting and dis ositive o er over  s ares o  common stoc  it  er s ouse.

e total num er o  s ares ene icially o ned y eac  individual and y t e grou  a ove constitutes  in eac  case  less t an  o  
t e outstanding s ares o  . e amounts a ove re lect sole voting and investment o er e ce t as noted.

e s ares listed in t e ta le a ove include  

ested de erred s ares including estimated de erred s ares or accumulated dividends  eld y t e ollo ing directors  r. 
lvare   r. ennett   s. er ery   r. ing   s. ood in   r. ines   s. ane  
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unvested restricted stoc  unit a ards. stimated accumulated dividend amounts are ased on t e closing rice o  our common 
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e ollo ing ta le s o s  as o  ril   eac  erson no n y us to e t e ene icial o ner o  more t an  o  our 
outstanding common stoc  
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mounts ased on o ners i  o  e anguard rou  nc. and certain su sidiaries at ecem er   as indicated in its c edule  
iled it  t e  on e ruary   ic  re lected s ared voting o er it  res ect to  o  t e s ares  sole dis ositive o er it  
res ect to  o  t e s ares and s ared dis ositive o er it  res ect to  o  t e s ares.

S  O

T  T  C  I

SHAREHOLDER RO OSALS

e value year round engagement it  our s are olders and ot er sta e olders  including on environmental  social  and 
governance  to ics see ngaging it  are o ders  a ove . e gain insig ts rom t e eed ac  e receive and care ully 
consider u dates to our ractices and disclosures  eig ing t e varied ers ectives o  our many sta e olders as e aim to 
e ectively manage ris s and o ortunities in see ing to ac ieve long term value. Our oard and oard ommittees receive and 

ave t e o ortunity to consider relevant in ormation and eed ac  e receive t roug  t ese engagements. e elieve 
constructive year round engagement can e an e ective tool or learning more a out our sta e olders  riorities and areas 
o  concern.

n recent years e ave received a num er o  s are older ro osals relating to  matters. e ave a ractice o  engaging it  
s are older ro onents to see  a etter understanding o  t e ro onents  ers ectives. e elieve t ese conversations also 

rovide o ortunities or us to e lain our o rice retail usiness model  o  e t in  a out managing t e usiness  and our 
oversig t o  ris  and strategy. t is our aim t at t roug  constructive engagement it  a s are older ro onent  and sometimes as 
a result o  t is engagement  e reac  an agreement it  t e ro onent t at results in t e it dra al o  t e ro osal. 

en e are not a le to reac  an agreement t at results in t e it dra al o  t e ro osal  e ave generally o osed t e 
s are older ro osal. is o osition ty ically is ased in our elie  t at t e ro osal does not ta e into account t e actions e are 
already ta ing to address t e underlying issues raised y t e ro osal  our rioriti ation o  suc  issues it in our overall a roac  
to strategically managing ris s and o ortunities  t e sco e and nature o  our o rice usiness model  or di erent or con licting 
eed ac  e may ave received on t e underlying issues rom ot er sta e olders  and o ten ecause o  t e rescri tive manner in 

ic  t e ro osal re uests e a roac  or re ort on an issue. 

e re uently receive in uiries rom investors regarding t e s are older ro osals e receive  including o  e ave engaged 
it  s are older ro onents  our rationale or o osing a ro osal  and o  e are considering an a ro riate res onse to a rior 

s are older vote. e vie  suc  in uiries as art o  our overall  engagement strategy  and e elcome t e o ortunity to 
engage it  our s are olders on t ese to ics. s it  ot er eed ac  e receive in t e course o  engagement  e value t e in ut 
rom our s are olders  as ell as t e o ortunity to s are our ers ective.
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mounts ased on o ners i  o  ellington anagement rou   and certain a iliated entities at ecem er   as indicated in its 
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 on e ruary   ic  re lected sole voting o er it  res ect to  o  t e s ares and sole dis ositive o er it  res ect to 
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O O  
SHAREHOLDER RO OSAL

RE ORT ON EFFECTI ENESS OF SOCIAL COM LIANCE EFFORTS IN T S SU LY CHAIN
e received t e ollo ing ro osal rom ort tar sset anagement  nc. unded ension lan  .O. o   oston  
assac usetts  a ene icial o ner o  at least  o  our common stoc  and t e isters o  t. ominic   rie treet  
acine  isconsin  a ene icial o ner o  at least  o  our common stoc .

n accordance it   rules  e are re rinting t e ro osal and su orting statement in t is ro y statement as t ey ere 
su mitted to us. e s are older ro osal is re uired to e voted u on at t e nnual eeting only i  ro erly resented at t e 

nnual eeting.

s e lained elo  your oard unanimously recommends t at you vote  t e s are older ro osal.

S  

A  D  D   H  R   S  C

 om anies t e om any  sources rom a ro imately  vendors in over  countries  including locations ere 
orced  c ild  and rison la or are no n to e ist in t e manu acturing c ain o  roduct categories sold in  stores

ile s endor ode o  onduct ro i its orced  c ild  and rison la or   does not conduct or re uire routine audits o  
actories to con irm com liance eyond t e roducers o  rivate la el merc andise re ortedly a very small ortion o  inventory

ailure to disclose ade uate due diligence mec anisms as garnered  lo  scores on several uman rig ts enc mar s 
including no e ain  ema e as ion ccounta ility e ort  and or orate uman ig ts enc mar  .  
com ares com anies against t e reeminent  uiding rinci les on usiness and uman ig ts  and scored  only 

 o   ossi le oints in . s s eci y due diligence rinci les or uman rig ts commitments  including assessing actual 
and otential uman rig ts im acts  integrating and acting u on indings  trac ing res onses  and communicating remedies

ovel scienti ic testing increases t e ris  o  reviously un no n violations ecoming associated it  t e om any i  la oratory 
isoto e testing inds evidence o  roducts made rom orced la or in om any stores

astly  uyer res onsi ility e ectations are increasing. o n erman o  arvard ennedy c ool s or orate es onsi ility 
nitiative recently descri ed t at en uge multinational enter rises re uire t eir contractual counter arties to com ly it  t e 

s  rocurement la yers are incentivi ed to address t e de iciencies o  current su ly c ain contracts rom an  
ers ective.  erman e lains t at dra t model su ly c ain contracts are under develo ment t at ould s i t contracts rom a 
re resentations and arranties a roac  to a uman rig ts due diligence regime  in ic  uyers and su liers ould s are t e 

res onsi ility o  addressing su ly c ain uman rig ts a use

are olders elieve t at material ris  to s are older value may e ist due to t e om any s limited su lier com liance rogram.

RESOL ED: are olders o   om anies urge t e oard o  irectors to oversee a t ird arty assessment and re ort to 
s are olders  at reasona le cost and omitting ro rietary in ormation  assessing t e e ectiveness o  current com any due 
diligence in reventing orced  c ild  and rison la or in s su ly c ain.

SU ORTING STATEMENT: are olders recommend t at t e re ort  at oard and management s discretion

ssess ris s t at s e isting a roac  lac ing systematic veri ication o  com liance it  t e endor ode o  onduct  could 
lead to occurrences o  orced  c ild  or rison la or in t e su ly c ain

valuate related ris s to com any inances  o erations  and re utation
onsider e ected e ectiveness o  roactive solutions li e re uiring social audits o  underlying su liers en urc asing o
rice retail roducts
naly e t e ris  to s usiness o  gro ing su ly c ain monitoring met ods suc  as isoto e and  tracea ility testing t at 

may identi y t e origin o  articular goods and rovide evidence o  orced la or made roducts
ra  u on guidance o  international standards suc  as t e  and t e O ndicators o  orced a or.

     tt s . s. arvard.edu sites de ault iles centers mrc g iles inal. d
     tt s . airla or.org sites de ault iles documents re orts orced la or guidance u date uly . d

S  

T  T  C  I

STATEMENT OF THE OARD OF DIRECTORS IN RES ONSE TO RO OSAL 

T    D            AGAINST 
 

s endor ode o  onduct  ic  is rovided on our e site  t .com  and also made availa le to our vendors t roug  
our vendor e site  e ressly ro i its merc andise vendors rom using orced  c ild  and rison la or.  e consider 
indings o  t is ind to e ero tolerance  violations  meaning t at  i  t roug  our actory audit rocess  a actory used y one 
o  our vendors is ound to use any orced  c ild  or rison la or  our olicy is to re uire t e vendor to immediately sus end or 
terminate use o  t at actory or any goods rovided to us.  

e are committed to o erating res onsi ly and to sourcing et ically and in com liance it  all a lica le la s and 
regulations. it  an e ansive and re uently c anging universe o  a ro imately  merc andise vendors  e ocus 
our actory auditing rogram ere e elieve e are most li ely to e a le to ave a meaning ul im act.  uring  e 
audited or received audit re orts or more t an  actories. 

e ave engaged it  t e ro onents o  t is ro osal many times over t e last several years. ased on t ese 
engagements  e understand t e ro onents  rimary o ective in su mitting t is ro osal is to encourage  to e and its 
actory audit rogram to include all merc andise vendors  ic  e do not elieve ould e ractica le or our o rice 
usiness model.
e elieve s a roac  to managing orced  c ild  and rison la or ris  is reasona le and a ro riate or t e usiness in 

lig t o  t e om any s sourcing model and its e isting olicies and ractices it out t e need to commission a se arate  
detailed re ort on t is issue  as re uested y t e ro osal.

T        

s endor ode o  onduct  or endor ode  ic  is rovided on our e site  t .com  and also made availa le to our vendors 
t roug  our vendor e site  e ressly ro i its t e use o  orced  c ild  and rison la or. s merc andise urc ase order terms 
and conditions include a re uirement or merc andise vendors to ad ere to our endor ode. urt er  our endor ode re uires 
t at our merc andise vendors ensure t at any actories  su contractors  or any ot er t ird arties t ese merc andise vendors may 
use in t e roduction or distri ution o  goods t e om any o ers or sale also com ly it  rinci les descri ed in t e 

endor ode.

e consider t e use o  orced  c ild  or rison la or y our merc andise vendors to e ero tolerance  violations  meaning t at  i  
t roug  our actory audit rocess  a actory used y one o  our vendors is ound to use any orced  c ild  or rison la or  our olicy 
is to re uire t e vendor to immediately sus end or terminate use o  t at actory or any goods rovided to us.

T          

e are committed to o erating res onsi ly and to sourcing et ically and in com liance it  all a lica le la s and regulations.  
e aim to res ond to social com liance c allenges y

ma ing our commitments clear to our vendors  uying agents  and uyers  
y our glo al auditing and training rograms
y res onding a ro riately to issues as t ey arise  and
y continuing to en ance our glo al cor orate res onsi ility re orting. 

e ta e a com re ensive and ris ased a roac  to social com liance t at aligns it  our articular  o rice usiness model. 
Our usiness model di ers rom many ot er retailers t at may o n  o erate  or control t e acilities t at manu acture roducts sold 
in t eir stores or t ose t at re lenis  a selection o  roducts t ey urc ase rom a smaller and generally consistent vendor ase on 
a regular asis. s overall multi anner  multi geogra y glo al usiness model and o ortunistic uying strategy is to ac uire a 
ra idly c anging assortment o  merc andise in a variety o  ays on an ongoing asis and close to need rom a re uently c anging 
and e ansive universe o  a ro imately  merc andise vendors. is strategy rovides us su stantial and diversi ied 
access to a c anging mi  o  merc andise  and our uying and inventory management strategies give us le i ility to ad ust our 
merc andise assortments more re uently t an traditional retailers  meaning t e volume e uy rom any single vendor can vary 
greatly rom time to time. is model is an im ortant element o  our o rice usiness.  

e ave engaged it  t e ro onents o  t is ro osal many times over t e last several years. e understand t e ro onents  
rimary o ective in su mitting t is ro osal is to encourage  to e and its actory audit rogram to include all merc andise 

vendors. e do not elieve t at t is re uest is ractica le or our o rice usiness  or reasons t at include our road and 
re uently c anging vendor universe and our s eci ic strategies or sourcing  uying  and managing our inventory. o ever  i  e 
ecome a are o  an issue or i  one is roug t to our attention y a t ird arty  it is our ractice to revie  t e acts and 

circumstances and res ond a ro riately.

e ocus our actory auditing and training e orts ere e ave more in luence in ringing t e roducts to mar et. is means our 
rogram ty ically reac es actories t at roduce merc andise t at e ave el ed design or develo  to e manu actured ust or 

us. e elieve t is is ere e are most li ely to ave a meaning ul im act. e colla orate closely it  our uying o ices in 

S  

  S
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A  D  D   H  R   S  C
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s endor ode o  onduct  ic  is rovided on our e site  .com  and also made availa le to our vendors t roug  
our vendor e site  e ressly ro i its merc andise vendors rom using orced  c ild  and rison la or.  e consider 
indings o  t is ind to e ero tolerance  violations  meaning t at  i  t roug  our actory audit rocess  a actory used y one 
o  our vendors is ound to use any orced  c ild  or rison la or  our olicy is to re uire t e vendor to immediately sus end or 
terminate use o  t at actory or any goods rovided to us.  

e are committed to o erating res onsi ly and to sourcing et ically and in com liance it  all a lica le la s and 
regulations. it  an e ansive and re uently c anging universe o  a ro imately  merc andise vendors  e ocus 
our actory auditing rogram ere e elieve e are most li ely to e a le to ave a meaning ul im act.  uring  e 
audited or received audit re orts or more t an  actories. 

e ave engaged it  t e ro onents o  t is ro osal many times over t e last several years. ased on t ese 
engagements  e understand t e ro onents  rimary o ective in su mitting t is ro osal is to encourage  to e and its 
actory audit rogram to include all merc andise vendors  ic  e do not elieve ould e ractica le or our o rice 
usiness model.
e elieve s a roac  to managing orced  c ild  and rison la or ris  is reasona le and a ro riate or t e usiness in 

lig t o  t e om any s sourcing model and its e isting olicies and ractices it out t e need to commission a se arate  
detailed re ort on t is issue  as re uested y t e ro osal.

T        

s endor ode o  onduct  or endor ode  ic  is rovided on our e site  .com  and also made availa le to our 
vendors t roug  our vendor e site  e ressly ro i its t e use o  orced  c ild  and rison la or. s merc andise urc ase 
order terms and conditions include a re uirement or merc andise vendors to ad ere to our endor ode. urt er  our endor 

ode re uires t at our merc andise vendors ensure t at any actories  su contractors  or any ot er t ird arties t ese 
merc andise vendors may use in t e roduction or distri ution o  goods t e om any o ers or sale also com ly it  rinci les 
descri ed in t e endor ode.

e consider t e use o  orced  c ild  or rison la or y our merc andise vendors to e ero tolerance  violations  meaning t at  i  
t roug  our actory audit rocess  a actory used y one o  our vendors is ound to use any orced  c ild  or rison la or  our olicy 
is to re uire t e vendor to immediately sus end or terminate use o  t at actory or any goods rovided to us.

T          

e are committed to o erating res onsi ly and to sourcing et ically and in com liance it  all a lica le la s and regulations.  
e aim to res ond to social com liance c allenges y

ma ing our commitments clear to our vendors  uying agents  and uyers  
y our glo al auditing and training rograms
y res onding a ro riately to issues as t ey arise  and
y continuing to en ance our glo al cor orate res onsi ility re orting. 

e ta e a com re ensive and ris ased a roac  to social com liance t at aligns it  our articular  o rice usiness model. 
Our usiness model di ers rom many ot er retailers t at may o n  o erate  or control t e acilities t at manu acture roducts sold 
in t eir stores or t ose t at re lenis  a selection o  roducts t ey urc ase rom a smaller and generally consistent vendor ase on 
a regular asis. s overall multi anner  multi geogra y glo al usiness model and o ortunistic uying strategy is to ac uire a 
ra idly c anging assortment o  merc andise in a variety o  ays on an ongoing asis and close to need rom a re uently c anging 
and e ansive universe o  a ro imately  merc andise vendors. is strategy rovides us su stantial and diversi ied 
access to a c anging mi  o  merc andise  and our uying and inventory management strategies give us le i ility to ad ust our 
merc andise assortments more re uently t an traditional retailers  meaning t e volume e uy rom any single vendor can vary 
greatly rom time to time. is model is an im ortant element o  our o rice usiness.  

e ave engaged it  t e ro onents o  t is ro osal many times over t e last several years. e understand t e ro onents  
rimary o ective in su mitting t is ro osal is to encourage  to e and its actory audit rogram to include all merc andise 

vendors. e do not elieve t at t is re uest is ractica le or our o rice usiness  or reasons t at include our road and 
re uently c anging vendor universe and our s eci ic strategies or sourcing  uying  and managing our inventory. o ever  i  e 
ecome a are o  an issue or i  one is roug t to our attention y a t ird arty  it is our ractice to revie  t e acts and 

circumstances and res ond a ro riately.

S  

  S



various arts o  t e orld. ey ave strong relations i s it  local roduction acilities and are ell ositioned to rein orce our 
e ectations to o erate res onsi ly and in com liance it  t e endor ode.  

Our a roac  to our lo al ocial om liance rogram includes

endor ode  e endor ode is a ey com onent o  s lo al ocial om liance rogram.  e endor ode is designed 
to re lect our elie  t at t e rig ts o  or ers involved in ma ing roducts to e sold in our stores or on our e commerce sites e 
res ected. s t e endor ode as evolved over t e years  e ave revie ed and ta en ins iration rom uman rig ts  la or 
rig ts  and anti corru tion standards articulated y t e nited ations and ot er res ected international odies.  e lace great 
im ortance on our endor ode  and accordingly  its terms are incor orated into our merc andise urc ase orders.
n  e u dated our endor ode to include a grievance mec anism  t e  el line  ic  is sta ed y a t ird arty 
service rovider and availa le  ours a day   days a year. ta e olders  including vendor ersonnel  may re ort alleged 
violations o  t e endor ode to t e  el line via an online su mission or a dedicated one line and may c oose to do so 
anonymously.  as a olicy to rom tly loo  into all re orted concerns it  a ro riate attention to con identiality and to ta e 
action en arranted. 

udits  actories included in our audit rogram are re uired to undergo regularly sc eduled audits. uring  e audited or 
received audit re orts rom more t an  actories. ost audit re orts e received ere rom recogni ed t ird arty audit 
sources t at include orced la or  c ild la or  and involuntary rison la or com onents. e remaining audits ere conducted on 

e al  o   y our t ird arty auditors it  om e ave develo ed com re ensive com liance rogram guidelines t at e 
revie  and modi y or consistency it  evolving social com liance issues and trends.  
n  most o  t e audit re orts e received ere conducted y auditors rated at t e egistered uditor  or erti ied 
ocial om liance uditor  level y t e ssociation o  ro essional ocial om liance uditors  a leading 

industry association or social com liance auditing. roug  t eir  mem ers i  t ese auditors agree to ad ere to all 
uality and et ical re uirements outlined in t e s ode and tandards o  ro essional onduct.   
raining  e regularly conduct large  ell attended education and com liance trainings it  uying agents  vendors  and actory 

management covering many com liance to ics  including t e om any s olicy e ressly ro i iting t e use o  any orced la or  
c ild la or  and rison la or.  e ave conducted training sessions in countries including ina  ndia  ndonesia  orea  

e ico  t e ili ines  ai an  ailand  ur ey  t e nited tates  and ietnam. ile in recent years  most training sessions 
ere eld remotely due to t e O  andemic  e resumed in erson trainings in . n addition   ssociates 

involved in t e develo ment and uying o  merc andise are e ected to undergo ormal social com liance training iennially. 
is training also includes our ro i ition on t e use o  orced la or  c ild la or  and rison la or.

I  C : e oard elieves t at t e roduction o  a re ort on orced  c ild  and rison la or is unnecessary given s 
a roac  to its social com liance olicies and ractices.  e endor ode e ressly ro i its merc andise vendors rom using 
orced  c ild  and rison la or  e monitor or orced  c ild  and rison la or t roug  our targeted actory audit rogram  and e 
old glo al com liance trainings t at address t ese ro i itions e licitly. n lig t o  t e om any s sourcing model  ic  is to 

ac uire a re uently c anging assortment o  merc andise across t e glo e on an ongoing asis rom a c anging and e ansive 
universe o  merc andise vendors   ocuses auditing and training e orts ere e elieve t e om any is most li ely to ave a 
meaning ul im act.  ccordingly  e elieve t at s a roac  to managing orced  c ild  and rison la or ris  is reasona le and 
a ro riate or t e usiness it out t e need to commission a se arate  detailed re ort on t is issue  as re uested y 
t e ro osal. 

 
 
 
 

 
 
 

e oard o  irectors unanimously recommends t at you vote AGAINST ro osal .

S  

T  T  C  I

O O  
SHAREHOLDER RO OSAL

RE ORT ON RISK TO T  FROM SU LIER MISCLASSIFICATION OF SU LIER S EM LOYEES
e received t e ollo ing ro osal rom t e nternational rot er ood o  eamsters   ouisiana venue   as ington   

 on e al  o  t e nternational rot er ood o  eamsters eneral und  a ene icial o ner o   s ares o  our 
common stoc .

n accordance it   rules  e are re rinting t e ro osal and su orting statement in t is ro y statement as t ey ere 
su mitted to us. e s are older ro osal is re uired to e voted u on at t e nnual eeting only i  ro erly resented at t e 

nnual eeting.

s e lained elo  your oard unanimously recommends t at you vote  t e s are older ro osal.

S  

RESOL ED:   om anies  nc. s  oard o  irectors s ould re are a re ort on t e inancial  re utational  and uman 
rig ts ris s resulting rom t e use in t e om any s su ly c ain and distri ution net or s o  com anies t at misclassi y 
em loyees as inde endent contractors. e re ort s ould e re ared at reasona le cost  omitting ro rietary in ormation and e 
availa le at least  days rior to t e  annual s are olders meeting.

SU ORTING STATEMENT:

s endor ode o  onduct says  vendors must a ide y all a lica le la s relating to ages and ene its  and res ect t e 
rig ts o  t eir or ers to c oose... to reely associate and to argain collectively ere suc  rig ts are recogni ed y la .  s 

 lo al or orate es onsi ility e ort e lains t ese rinci les are in ormed y t e nited ations uiding rinci les on 
usiness and uman ig ts  and  as art o  its commitment   as audited undreds o  actories in its su ly c ain.

onet eless  s e isting standards and disclosures ail to address an issue a ecting re utational and inancial ris s and uman 
rig ts concerns.

u ly c ain disru tions ave een a ma or c allenge acing retailers in recent years. acer ating t is is t e act some o  t e 
truc ing com anies used y retailers to move goods may misclassi y t eir drivers as inde endent contractors  rat er 
t an em loyees.

isclassi ication is a signi icant ro lem as some truc ing com anies misclassi y drivers auling goods rom . . orts as ell as 
last mile  delivery drivers.

ollo ing an a ard inning  investigative series y  oday  t e a er s editorial oard com ared e loitative inde endent 
contractor arrangements at sout ern ali ornia orts to modem day ... indentured servitude  rom ting our

. . enators to demand ma or . . retailers to cut ties it  truc ing com anies s o ing suc  a ra en disregard or ... or er s 
sa ety and rig ts.  e sout ern ali ornia orts rocess  o  all . . s i ing container tra ic.

n res onse to t is situation  t e ali ornia a or ommissioner s o ice as over t e ast decade a arded more t an  million 
to misclassi ied ort drivers  ile millions o  dollars ave een a arded in rivate litigation involving ort drivers. ccording to a 

 re ort y t e ational m loyment a  ro ect  t e ali ornian ort truc ing industry is otentially lia le or  million in 
age t e t eac  year rom misclassi ication. tt s ..nel .org content u loads  ig ig Over aul
isclassi ication ort ruc rivers a or a n orce  ment. d

isclassi ication ris  e tends to retailers  given recent ali ornian legislation.   la    indicates t ere could e  
misclassi ied drivers in ali ornia s orts and calls t is largely immigrant or orce  t e last merican s arecro ers.  e la  
ma es customers o  a ort truc ing com any ointly lia le or uture violations o  la or  em loyment  and ealt  and sa ety la  y a 
truc ing com any t at t e a or ommissioner s o ice as u licly identi ied as aving reviously violated t ese la s.

S  

  S

e ocus our actory auditing and training e orts ere e ave more in luence in ringing t e roducts to mar et. is means our 
rogram ty ically reac es actories t at roduce merc andise t at e ave el ed design or develo  to e manu actured ust or 

us. e elieve t is is ere e are most li ely to ave a meaning ul im act. e colla orate closely it  our uying o ices in 



various arts o  t e orld. ey ave strong relations i s it  local roduction acilities and are ell ositioned to rein orce our 
e ectations to o erate res onsi ly and in com liance it  t e endor ode.  

Our a roac  to our lo al ocial om liance rogram includes

endor ode  e endor ode is a ey com onent o  s lo al ocial om liance rogram.  e endor ode is designed 
to re lect our elie  t at t e rig ts o  or ers involved in ma ing roducts to e sold in our stores or on our e commerce sites e 
res ected. s t e endor ode as evolved over t e years  e ave revie ed and ta en ins iration rom uman rig ts  la or 
rig ts  and anti corru tion standards articulated y t e nited ations and ot er res ected international odies.  e lace great 
im ortance on our endor ode  and accordingly  its terms are incor orated into our merc andise urc ase orders.
n  e u dated our endor ode to include a grievance mec anism  t e  el line  ic  is sta ed y a t ird arty 
service rovider and availa le  ours a day   days a year. ta e olders  including vendor ersonnel  may re ort alleged 
violations o  t e endor ode to t e  el line via an online su mission or a dedicated one line and may c oose to do so 
anonymously.  as a olicy to rom tly loo  into all re orted concerns it  a ro riate attention to con identiality and to ta e 
action en arranted. 

udits  actories included in our audit rogram are re uired to undergo regularly sc eduled audits. uring  e audited or 
received audit re orts rom more t an  actories. ost audit re orts e received ere rom recogni ed t ird arty audit 
sources t at include orced la or  c ild la or  and involuntary rison la or com onents. e remaining audits ere conducted on 
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a ro riate or t e usiness it out t e need to commission a se arate  detailed re ort on t is issue  as re uested y 
t e ro osal. 

 
 
 
 

 
 
 

e oard o  irectors unanimously recommends t at you vote AGAINST ro osal .

S  

T  T  C  I

O O  
SHAREHOLDER RO OSAL

RE ORT ON RISK TO T  FROM SU LIER MISCLASSIFICATION OF SU LIER S EM LOYEES
e received t e ollo ing ro osal rom t e nternational rot er ood o  eamsters   ouisiana venue   as ington   

 on e al  o  t e nternational rot er ood o  eamsters eneral und  a ene icial o ner o   s ares o  our 
common stoc .

n accordance it   rules  e are re rinting t e ro osal and su orting statement in t is ro y statement as t ey ere 
su mitted to us. e s are older ro osal is re uired to e voted u on at t e nnual eeting only i  ro erly resented at t e 

nnual eeting.

s e lained elo  your oard unanimously recommends t at you vote  t e s are older ro osal.

S  

RESOL ED:   om anies  nc. s  oard o  irectors s ould re are a re ort on t e inancial  re utational  and uman 
rig ts ris s resulting rom t e use in t e om any s su ly c ain and distri ution net or s o  com anies t at misclassi y 
em loyees as inde endent contractors. e re ort s ould e re ared at reasona le cost  omitting ro rietary in ormation and e 
availa le at least  days rior to t e  annual s are olders meeting.

SU ORTING STATEMENT:

s endor ode o  onduct says  vendors must a ide y all a lica le la s relating to ages and ene its  and res ect t e 
rig ts o  t eir or ers to c oose... to reely associate and to argain collectively ere suc  rig ts are recogni ed y la .  s 

 lo al or orate es onsi ility e ort e lains t ese rinci les are in ormed y t e nited ations uiding rinci les on 
usiness and uman ig ts  and  as art o  its commitment   as audited undreds o  actories in its su ly c ain.

onet eless  s e isting standards and disclosures ail to address an issue a ecting re utational and inancial ris s and uman 
rig ts concerns.

u ly c ain disru tions ave een a ma or c allenge acing retailers in recent years. acer ating t is is t e act some o  t e 
truc ing com anies used y retailers to move goods may misclassi y t eir drivers as inde endent contractors  rat er 
t an em loyees.

isclassi ication is a signi icant ro lem as some truc ing com anies misclassi y drivers auling goods rom . . orts as ell as 
last mile  delivery drivers.

ollo ing an a ard inning  investigative series y USA Today, t e a er s editorial oard com ared e loitative inde endent 
contractor arrangements at sout ern ali ornia orts to modem day ... indentured servitude  rom ting our . . enators to
demand ma or . . retailers to cut ties it  truc ing com anies s o ing suc  a ra en disregard or ... or er s sa ety and rig ts. 

e sout ern ali ornia orts rocess  o  all . . s i ing container tra ic.

n res onse to t is situation  t e ali ornia a or ommissioner s o ice as over t e ast decade a arded more t an  million 
to misclassi ied ort drivers  ile millions o  dollars ave een a arded in rivate litigation involving ort drivers. ccording to a 

 re ort y t e ational m loyment a  ro ect  t e ali ornian ort truc ing industry is otentially lia le or  million in 
age t e t eac  year rom misclassi ication. tt s ..nel .org content u loads ig ig Over aul isclassi ication
ort ruc rivers a or a n orce ment. d

isclassi ication ris  e tends to retailers  given recent ali ornian legislation.   la    indicates t ere could e  
misclassi ied drivers in ali ornia s orts and calls t is largely immigrant or orce  t e last merican s arecro ers.  e la  
ma es customers o  a ort truc ing com any ointly lia le or uture violations o  la or  em loyment  and ealt  and sa ety la  y a 
truc ing com any t at t e a or ommissioner s o ice as u licly identi ied as aving reviously violated t ese la s.

S  

  S



STATEMENT OF THE OARD OF DIRECTORS IN RES ONSE TO RO OSAL 

T    D            AGAINST 
 

e are committed to o erating res onsi ly and to sourcing et ically and in com liance it  all a lica le la s and 
regulations. e e ect all t ird arties and vendors e or  it  to com ly it  t e la  and to act it  integrity and ig  
et ical standards.  e ecome a are o  an issue  it is our ractice to revie  t e acts and circumstances and 
res ond a ro riately.
n negotiating agreements it  our logistics roviders  our ractice is to include a re uirement t at roviders com ly it  
a lica le la  ic  ould er se include la s relating to em loyee misclassi ication and age t e t  and a rig t or  to 
terminate t e agreement it  a rovider ollo ing a violation o  la . 

s a large  glo al o rice retailer  e ave rocesses in lace to manage and oversee ris  related to our su ly c ain. e 
elieve t ese rocesses are reasona le and a ro riate to assess t e ris  discussed in t is ro osal it out t e need to 

commission t e detailed re ort re uested y t e ro osal. 

T           

Our usiness dealings and interactions are grounded in s long eld core values o  onesty  integrity  and treating ot ers it  
dignity and res ect. e are committed to o erating res onsi ly and to sourcing et ically and in com liance it  all a lica le la s 
and regulations. e e ect all t ird arties and vendors e or  it  to com ly it  t e la  and to act it  integrity and it  ig  
et ical standards. e res ond to t e c allenges and com le ities o  social com liance y ma ing our commitments clear to our 
vendors.  e ecome a are o  an issue or i  one is roug t to our attention y a t ird arty  it is our ractice to revie  t e acts 
and circumstances and res ond a ro riately.

Our current orm o  agreement generally used it  our logistics roviders contains a num er o  rovisions t at su ort our 
commitment to o erating res onsi ly  including re uiring t at roviders at all times com ly it  all a lica le la s and regulations. 

is orm o  agreement also rovides  t e rig t to terminate t e agreement it  a rovider ollo ing a violation y t e rovider 
o  a lica le la  or a reac  y t e rovider o  its o ligations it  res ect to any individual or entity er orming services under 
t e agreement. is means t at under our agreements e ould ave t e rig t to unilaterally terminate t e services o  a 
logistics rovider i  t at rovider as ound to ave violated any a lica le la  including related to age t e t or 
em loyee misclassi ication.

n addition  t e  endor ode o  onduct  or endor ode  sets ort  our e ectations or o erating res onsi ly and acting it  
integrity. ile our endor ode  ic  is osted on our u lic e site  .com  and also made availa le to our su liers t roug  
our vendor e site  as initially develo ed or merc andise vendors  e e ect all com anies and individuals it  om e do 

usiness to ad ere to t e asic rinci les t at underlie eac  endor ode re uirement. ese asic rinci les include a 
commitment to act in accordance it  all a lica le la s and regulations and it  res ect or t e uman rig ts and ell eing o  
all eo le. 

e endor ode re uirements include

om liance it  a lica le la s and regulations  including all a lica le la s relating to ages and ene its
es ect or t e rig ts o  or ers to c oose or c oose not  to reely associate and argain collectively ere suc  rig ts 

are recogni ed y la . is includes a ro i ition on arassment  retaliation  and violence against trade union mem ers 
and re resentatives

es ect or t e rig ts and dignity o  em loyees  and
om liance it  t e endor ode y su contractors and ot er t ird arties used in t e roduction or distri ution o  goods 

o ered or sale in our stores and online. 

n  e u dated our endor ode to include a grievance mec anism  t e  el line  ic  is sta ed y a t ird arty service 
rovider and availa le  ours a day   days a year. ta e olders  including vendor ersonnel  may re ort alleged violations o  

t e endor ode via an online su mission or a dedicated oneline and may c oose to do so anonymously.  as a olicy to 
rom tly revie  all re orted concerns it  a ro riate attention to con identiality and to ta e action en arranted.  

T          

s a large  glo al  o rice retailer o erating over  retail stores and  distri ution  rocessing  and ul illment centers  e 
ave rocesses in lace to manage and oversee strategy and ris  related to our su ly c ain. s art o  its ris  oversig t 

res onsi ilities  t e oard receives regular u dates rom  leaders and e ecutives across ey unctions  including logistics and 
com liance  and discusses management s ris  assessments rom t e om any s nter rise is  anagement rogram  a glo al 

rocess or considering a road range o  ris s to t e usiness. e elieve t ese rocesses are reasona le and a ro riate to 
assess and res ond to t e ris s discussed in t e s are older ro osal it out t e need to commission a se arate  detailed re ort 
on t is issue  as re uested y t e ro osal.

S  

T  T  C  I

I  : e are committed to o erating res onsi ly and to sourcing et ically and in com liance it  all a lica le la s and 
regulations. e e ect all t ird arties and vendors e or  it  to com ly it  t e la  and to act it  integrity. e communicate 
our e ectations to our vendors  and our ractice is to include a rig t to terminate our agreement it  a vendor t at violates 
a lica le la  ic  er se includes la s relating to em loyee misclassi ication and age t e t. e elieve t at t e se arate 
detailed re ort re uested y t e ro osal is unnecessary in lig t o  t e e isting rocesses e ave in lace to manage and 
oversee strategy and ris  related to our usiness.

e oard o  irectors unanimously recommends t at you vote AGAINST ro osal .

S  

  S



STATEMENT OF THE OARD OF DIRECTORS IN RES ONSE TO RO OSAL 

T    D            AGAINST 
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vendors.  e ecome a are o  an issue or i  one is roug t to our attention y a t ird arty  it is our ractice to revie  t e acts 
and circumstances and res ond a ro riately.

Our current orm o  agreement generally used it  our logistics roviders contains a num er o  rovisions t at su ort our 
commitment to o erating res onsi ly  including re uiring t at roviders at all times com ly it  all a lica le la s and regulations. 

is orm o  agreement also rovides  t e rig t to terminate t e agreement it  a rovider ollo ing a violation y t e rovider 
o  a lica le la  or a reac  y t e rovider o  its o ligations it  res ect to any individual or entity er orming services under 
t e agreement. is means t at under our agreements e ould ave t e rig t to unilaterally terminate t e services o  a 
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rom tly revie  all re orted concerns it  a ro riate attention to con identiality and to ta e action en arranted.  
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s a large  glo al  o rice retailer o erating over  retail stores and  distri ution  rocessing  and ul illment centers  e 
ave rocesses in lace to manage and oversee strategy and ris  related to our su ly c ain. s art o  its ris  oversig t 

res onsi ilities  t e oard receives regular u dates rom  leaders and e ecutives across ey unctions  including logistics and 
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rocess or considering a road range o  ris s to t e usiness. e elieve t ese rocesses are reasona le and a ro riate to 
assess and res ond to t e ris s discussed in t e s are older ro osal it out t e need to commission a se arate  detailed re ort 
on t is issue  as re uested y t e ro osal.
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T  T  C  I

I  : e are committed to o erating res onsi ly and to sourcing et ically and in com liance it  all a lica le la s and 
regulations. e e ect all t ird arties and vendors e or  it  to com ly it  t e la  and to act it  integrity. e communicate 
our e ectations to our vendors  and our ractice is to include a rig t to terminate our agreement it  a vendor t at violates 
a lica le la  ic  er se includes la s relating to em loyee misclassi ication and age t e t. e elieve t at t e se arate 
detailed re ort re uested y t e ro osal is unnecessary in lig t o  t e e isting rocesses e ave in lace to manage and 
oversee strategy and ris  related to our usiness.

e oard o  irectors unanimously recommends t at you vote AGAINST ro osal .
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O O  
SHAREHOLDER RO OSAL

AID SICK LEA E OLICY FOR ALL ASSOCIATES
e received t e ollo ing ro osal rom igure  nvestment trategies   . as ington treet  oise  da o  on 

e al  o  t e evoca le rust o  llen . us  a ene icial o ner o   s ares o  our common stoc .

n accordance it   rules  e are re rinting t e ro osal and su orting statement in t is ro y statement as t ey ere 
su mitted to us. e s are older ro osal is re uired to e voted u on at t e nnual eeting only i  ro erly resented at t e 

nnual eeting.

s e lained elo  your oard unanimously recommends t at you vote  t e s are older ro osal.

S  

W : ore t an  million eo le or ing in t e rivate sector ave no access to earned sic  time  or aid sic  leave   
or s ort term ealt  needs and reventive care.  ose most unli ely to ave access to aid sic  days include lac  ndigenous  
and eo le o  color O  art time  immigrant  retail  and ot er service  industry or ers. n act   o  atin  or ers and 

 o  lac  or ers re ort aving no aid time a ay rom or  o  any ind.

s t e O  andemic as s o n   is a crucial contri utor to u lic ealt  allo ing or ers e osed to illness to 
uarantine. tate  mandates ave een s o n to reduce t e rate at ic  em loyees re ort to or  ill in lo age industries 

ere em loyers don t tend to rovide  lo ering disease and overall a sence rates.

or a ma or retailer li e  ocused on ysical stores versus ecommerce  a lac  o   could ose signi icant re utational and 
economic ris s as  com etes or em loyees in a tig t la or mar et and or customers see ing a sa e s o ing e erience. e 

roductivity loss caused y sic  em loyees eing orced to or  due to lac  o    ot er ise no n as resenteeism   can 
ave immediate and c ronic conse uences estimated to cost t e national economy  illion annually. is issue can e 

reduced y aid sic  days.

lso  given t at O  or ers are dis ro ortionately a ected y t e lac  o   not o ering em loyees a consistent and 
com re ensive  olicy could ose re utational ris s to  y con licting it  t e com any s strong commitment to or lace 
inclusion and olicies and ractices t at re lect our iloso y o  inclusion .

 could ene it rom all its em loyees aving ermanent access to .  increases roductivity  and reduces turnover  
ic  reduces costs associated it  iring.  is is articularly im ortant in today s tig t la or mar et and or lo er age industries 

li e retail ere turnover is ig est. roactively esta lis ing  or em loyees ould el  re are  or otential regulation.  
urisdictions  including  states  ave ado ted  la s since .

do ting a com re ensive  ermanent  and u lic  olicy ould el  ma e t e uture o erating environment more e uita le 
and mitigate re utational  inancial  and regulatory ris  to .

R : are olders o   as  t e com any to ado t and u licly disclose a olicy t at all em loyees  art  and ull time  
accrue some amount o   t at can e used a ter or ing at  or a reasona le ro ationary eriod. is olicy s ould not 
e ire a ter a set time or de end u on t e e istence o  a glo al andemic.

 tt s . ls.gov ncs e s ene its em loyee ene its in t e united states marc . d
 tt s . ls.gov ne s.release leave.t . tm
 tt s vo eu.org article ros and cons sic ay
 tt s .national artners i .org our or resources economic ustice aid sic days aid sic days good or  usiness and or ers. d
  tt s .t .com res onsi ility or lace inclusion and diversity
 tt s vo eu.org article ros and cons sic ay
 tt s .nc i.nlm.ni .gov mc articles
 tt s .national artners i .org our or resources economic ustice aid sic days current aid sic days la s. d

S  
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STATEMENT OF THE OARD OF DIRECTORS IN RES ONSE TO RO OSAL 

T    D            AGAINST 
 

 su orts its em loyees om e re er to as ssociates  in a variety o  ays  including t roug  glo al ell eing 
initiatives ocused on ysical  inancial  and emotional ellness. e see  to rovide ay and ene its t at are com etitive in 
t e mar ets ere e o erate  and e elieve t ese initiatives are a ro riate or our large  glo al o rice retail usiness 
and el  oster an engaged or orce.
m lementing t e rescri tive olicy called or y t e ro osal ould not e a ro riate or our o rice usiness t at 
o erates over  retail stores and  distri ution  ul illment  and rocessing centers in  states and nine countries  and 
as o  t e end o   em loyed a ro imately  ssociates  many o  om are retail store ssociates or ing on a 

art time  seasonal  or tem orary asis.

T    A          -   

e or  to oster a strong  su ortive  and inclusive or  environment t at su orts t e ell eing o  our large  glo al  and 
diverse or orce. e o erate over  retail stores and  distri ution  ul illment  and rocessing centers in  states and in 
nine countries  and e em loyed a ro imately  ssociates orld ide at t e end o   many o  om are art time  
seasonal  or tem orary ourly retail store ssociates. n addition to com ensation rograms designed to ay ssociates 
com etitively in t e mar ets ere e o erate and ased on t eir s ills  e erience level  uali ications  role  and a ilities  e ave 
glo al ell eing initiatives or t is road ased or orce ocused on ysical  inancial  and emotional ellness. 

e elieve our glo al iloso y and a roac  to ssociate ell eing is a ro riate or our le i le o rice usiness model. 
ile our s eci ic ell eing initiatives vary ased on geogra y and ot er actors  including collective argaining agreements 

t at cover many o  our ssociates in distri ution and ul illment centers in t e nited tates and anada or or s councils in 
uro e  e ma e a num er o  ene its availa le to our . . ased ssociates rom date o  ire  regardless o  ours or ed  

including ree and con idential counseling sessions  access to tools and resources to acilitate inancial decision ma ing  an online 
mental ealt  tool  and ot er rograms intended to su ort ealt  and ellness.  e also design our ene it rograms to com ly 

it  local re uirements  and e maintain over  olicies on aid sic  time to address city  county  or state level re uirements 
it in t e . .  nder t is location y location a roac  many o  our art time ssociates in t e . . are already eligi le or aid 

sic  time.  e also maintain sic  time olicies t at cover our art time ssociates in anada and uro e ic  are designed to 
o erate in com liance it  local minimum re uirements. n addition  a ter t o years o  service e rovide aid time o  including 

ersonal days  to our art time ssociates in t e . .

or our ene its eligi le ssociates in t e nited tates  ic  generally includes ssociates o satis y a minimum ours 
re uirement  e o er additional ene its  suc  as medical  dental  vision  li e  and disa ility insurance coverage  and aid leave  
including or illness  disa ility  and t e irt  or ado tion o  a c ild. 

e elieve t is a roac  ma es sense or our large  glo al o rice usiness t at o ers many art time  tem orary  and seasonal 
retail ositions as ell as o ortunities or gro t  and advancement it in our organi ation to regular  ene its eligi le roles.  

I  : e do not elieve t at t e rescri tive a roac  to ene its recommended y t is s are older ro osal ma es 
sense or our large  glo al  o rice retail usiness. e ave designed our com ensation and ene its rograms to re ard our 

ssociates com etitively in t e mar ets ere e o erate and to com ly it  local city  county  and state level re uirements  
including t ose re uiring em loyers to rovide aid sic  time to t eir em loyees. dditionally  e su ort our ssociates in a 
variety o  ays  and e elieve t at t e ell eing initiatives e ave in lace are a ro riate or our retail usiness and or 

el ing to oster an engaged or orce.  

 
 
 
 

 
 
 

e oard o  irectors unanimously recommends t at you vote AGAINST ro osal .
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O O  
SHAREHOLDER RO OSAL

AID SICK LEA E OLICY FOR ALL ASSOCIATES
e received t e ollo ing ro osal rom igure  nvestment trategies   . as ington treet  oise  da o  on 

e al  o  t e evoca le rust o  llen . us  a ene icial o ner o   s ares o  our common stoc .

n accordance it   rules  e are re rinting t e ro osal and su orting statement in t is ro y statement as t ey ere 
su mitted to us. e s are older ro osal is re uired to e voted u on at t e nnual eeting only i  ro erly resented at t e 

nnual eeting.

s e lained elo  your oard unanimously recommends t at you vote  t e s are older ro osal.

S  

W : ore t an  million eo le or ing in t e rivate sector ave no access to earned sic  time  or aid sic  leave   
or s ort term ealt  needs and reventive care.  ose most unli ely to ave access to aid sic  days include lac  ndigenous  
and eo le o  color O  art time  immigrant  retail  and ot er service  industry or ers. n act   o  atin  or ers and 

 o  lac  or ers re ort aving no aid time a ay rom or  o  any ind.

s t e O  andemic as s o n   is a crucial contri utor to u lic ealt  allo ing or ers e osed to illness to 
uarantine. tate  mandates ave een s o n to reduce t e rate at ic  em loyees re ort to or  ill in lo age industries 

ere em loyers don t tend to rovide  lo ering disease and overall a sence rates.

or a ma or retailer li e  ocused on ysical stores versus ecommerce  a lac  o   could ose signi icant re utational and 
economic ris s as  com etes or em loyees in a tig t la or mar et and or customers see ing a sa e s o ing e erience. e 

roductivity loss caused y sic  em loyees eing orced to or  due to lac  o    ot er ise no n as resenteeism   can 
ave immediate and c ronic conse uences estimated to cost t e national economy  illion annually. is issue can e 

reduced y aid sic  days.

lso  given t at O  or ers are dis ro ortionately a ected y t e lac  o   not o ering em loyees a consistent and 
com re ensive  olicy could ose re utational ris s to  y con licting it  t e com any s strong commitment to or lace 
inclusion and olicies and ractices t at re lect our iloso y o  inclusion .

 could ene it rom all its em loyees aving ermanent access to .  increases roductivity  and reduces turnover  
ic  reduces costs associated it  iring.  is is articularly im ortant in today s tig t la or mar et and or lo er age industries 

li e retail ere turnover is ig est. roactively esta lis ing  or em loyees ould el  re are  or otential regulation.  
urisdictions  including  states  ave ado ted  la s since .

do ting a com re ensive  ermanent  and u lic  olicy ould el  ma e t e uture o erating environment more e uita le 
and mitigate re utational  inancial  and regulatory ris  to .

R : are olders o   as  t e com any to ado t and u licly disclose a olicy t at all em loyees  art  and ull time  
accrue some amount o   t at can e used a ter or ing at  or a reasona le ro ationary eriod. is olicy s ould not 
e ire a ter a set time or de end u on t e e istence o  a glo al andemic.

 tt s . ls.gov ncs e s ene its em loyee ene its in t e united states marc . d
 tt s . ls.gov ne s.release leave.t . tm
 tt s vo eu.org article ros and cons sic ay
 tt s .national artners i .org our or resources economic ustice aid sic days aid sic days good or  usiness and or ers. d
  tt s .t .com res onsi ility or lace inclusion and diversity
 tt s vo eu.org article ros and cons sic ay
 tt s .nc i.nlm.ni .gov mc articles
 tt s .national artners i .org our or resources economic ustice aid sic days current aid sic days la s. d

S  
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STATEMENT OF THE OARD OF DIRECTORS IN RES ONSE TO RO OSAL 

T    D            AGAINST 
 

 su orts its em loyees om e re er to as ssociates  in a variety o  ays  including t roug  glo al ell eing 
initiatives ocused on ysical  inancial  and emotional ellness. e see  to rovide ay and ene its t at are com etitive in 
t e mar ets ere e o erate  and e elieve t ese initiatives are a ro riate or our large  glo al o rice retail usiness 
and el  oster an engaged or orce.
m lementing t e rescri tive olicy called or y t e ro osal ould not e a ro riate or our o rice usiness t at 
o erates over  retail stores and  distri ution  ul illment  and rocessing centers in  states and nine countries  and 
as o  t e end o   em loyed a ro imately  ssociates  many o  om are retail store ssociates or ing on a 

art time  seasonal  or tem orary asis.

T    A          -   

e or  to oster a strong  su ortive  and inclusive or  environment t at su orts t e ell eing o  our large  glo al  and 
diverse or orce. e o erate over  retail stores and  distri ution  ul illment  and rocessing centers in  states and in 
nine countries  and e em loyed a ro imately  ssociates orld ide at t e end o   many o  om are art time  
seasonal  or tem orary ourly retail store ssociates. n addition to com ensation rograms designed to ay ssociates 
com etitively in t e mar ets ere e o erate and ased on t eir s ills  e erience level  uali ications  role  and a ilities  e ave 
glo al ell eing initiatives or t is road ased or orce ocused on ysical  inancial  and emotional ellness. 

e elieve our glo al iloso y and a roac  to ssociate ell eing is a ro riate or our le i le o rice usiness model. 
ile our s eci ic ell eing initiatives vary ased on geogra y and ot er actors  including collective argaining agreements 

t at cover many o  our ssociates in distri ution and ul illment centers in t e nited tates and anada or or s councils in 
uro e  e ma e a num er o  ene its availa le to our . . ased ssociates rom date o  ire  regardless o  ours or ed  

including ree and con idential counseling sessions  access to tools and resources to acilitate inancial decision ma ing  an online 
mental ealt  tool  and ot er rograms intended to su ort ealt  and ellness. e also design our ene it rograms to com ly 

it  local re uirements  and e maintain over  olicies on aid sic  time to address city  county  or state level re uirements 
it in t e . . nder t is location y location a roac  many o  our art time ssociates in t e . . are already eligi le or aid 

sic  time. e also maintain sic  time olicies t at cover our art time ssociates in anada and uro e ic  are designed to 
o erate in com liance it  local minimum re uirements. n addition  a ter t o years o  service e rovide aid time o  including 

ersonal days  to our art time ssociates in t e . .

or our ene its eligi le ssociates in t e nited tates  ic  generally includes ssociates o satis y a minimum ours 
re uirement  e o er additional ene its  suc  as medical  dental  vision  li e  and disa ility insurance coverage  and aid leave  
including or illness  disa ility  and t e irt  or ado tion o  a c ild. 

e elieve t is a roac  ma es sense or our large  glo al o rice usiness t at o ers many art time  tem orary  and seasonal 
retail ositions as ell as o ortunities or gro t  and advancement it in our organi ation to regular  ene its eligi le roles.  

I  : e do not elieve t at t e rescri tive a roac  to ene its recommended y t is s are older ro osal ma es 
sense or our large  glo al  o rice retail usiness. e ave designed our com ensation and ene its rograms to re ard our 

ssociates com etitively in t e mar ets ere e o erate and to com ly it  local city  county  and state level re uirements  
including t ose re uiring em loyers to rovide aid sic  time to t eir em loyees. dditionally  e su ort our ssociates in a 
variety o  ays  and e elieve t at t e ell eing initiatives e ave in lace are a ro riate or our retail usiness and or 

el ing to oster an engaged or orce.  

 
 
 
 

 
 
 

e oard o  irectors unanimously recommends t at you vote AGAINST ro osal .
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STOCK OWNERSHI

ENEFICIAL OWNERSHI  
e ollo ing ta le s o s  as o  ril   t e num er o  s ares o  our common stoc  ene icially o ned y eac  director  

director nominee and e ecutive o icer named in t e ummary om ensation a le and all directors and e ecutive o icers as 
a grou

N N   S

  A    

A  M     

R  T     

K  C    

D  T  C    

S  G    

C  K  G    

E  H    

M  F  H    

A   L   
C  M    

 L  N    

R  S    

A  D   E  O    G      

s. ane s ares voting and dis ositive o er over  s ares o  common stoc  it  er s ouse.

e total num er o  s ares ene icially o ned y eac  individual and y t e grou  a ove constitutes  in eac  case  less t an  o  
t e outstanding s ares o  . e amounts a ove re lect sole voting and investment o er e ce t as noted.

e s ares listed in t e ta le a ove include  

ested de erred s ares including estimated de erred s ares or accumulated dividends  eld y t e ollo ing directors  r. 
lvare   r. ennett   s. er ery   r. ing   s. ood in   r. ines   s. ane  

 s. emerov   and all directors and e ecutive o icers as a grou  .
 de erred s ares including estimated de erred s ares or accumulated dividends  t at are sc eduled to vest it in  days 

o  ril   eld y eac  non em loyee director  and  or all directors and e ecutive o icers as a grou .
ares o  common stoc  t at t e ollo ing ersons ad t e rig t to ac uire on ril   or it in  days t erea ter 

t roug  t e e ercise o  vested o tions or t roug  a vested rig t to delivery o  s ares under t e terms o  stoc  a ards  
r. anestrari   r. olden erg   r. errman   s. eyro it   r. err   and all directors 

and e ecutive o icers as a grou  .

ares listed do not include  i  not sc eduled to vest it in  days o  ril   unvested er ormance s are unit a ards or 
unvested restricted stoc  unit a ards. stimated accumulated dividend amounts are ased on t e closing rice o  our common 
stoc  on ril  .

  S

OTING AND MEETING RE UIREMENTS

OTING RE UIREMENTS
:  ma ority o  t e s ares issued and outstanding and entitled to vote at t e meeting is re uired or a uorum or 

t e meeting.

E   :  nominee receiving a ma ority o  t e votes ro erly cast at t e meeting or t e nominee s election meaning 
e or s e receives more votes cast or  t an cast against  ill e elected director. s descri ed a ove in Ma orit  Voting or 
e tion o  ire tors in t e t er oard ra ti es section  e re uire any incum ent director standing or election to rovide an 

irrevoca le contingent resignation to e considered y t e oard i  t e director receives a greater num er o  votes against  is or 
er election t an votes or  suc  election. ou may vote or  or against  eac  o  t e nominees or director in ro osal  or a stain 
rom voting or one or more nominees or director.

O  : Ot er t an ro osal  t e ro osals re uire t e a roval o  a ma ority o  t e votes ro erly cast at t e meeting 
meaning t e ro osal is a roved i  t ere are more votes ro erly cast or  t an cast against . ou may vote or  or against  one 

or more o  t ese ot er ro osals. ou may also a stain rom voting on any o  t ese ro osals. or ro osal  you may vote 
et er to old say on ay votes every one  t o  or t ree years. e interval selected y t e ig est num er o  votes cast ill e 

t e s are older recommendation. ou may also a stain rom voting on ro osal .

OTING YOUR SHARES 
 you o ned  common stoc  at t e close o  usiness on ril   t e record date or our  nnual eeting  you are 

entitled to vote at t e meeting. ac  o  t e  s ares o  common stoc  outstanding on t e record date is entitled to one 
vote. ere are many ays to vote your s ares

 you are a    meaning you old  s ares t at are registered in your name  lease ollo  t e 
instructions on t e enclosed ro y card to aut ori e t e individuals named on t e ro y card to vote your s ares in t e ay you 
select. ou may do so online at . ro yvote.com or y tele one  using t e toll ree tele one num er rovided  or you may 
sign and return t e ro y card y mail.

 you are a    sometimes re erred to as a ene icial older meaning you old  s ares t roug  a an  
ro er  or ot er t ird arty  you may instruct t at institution on o  to vote your s ares. lease ollo  t e instructions on t e 

voting instruction orm you received it  t is ro y statement to ave your s ares voted and  i  needed  to c ange or revo e 
your selections or contact your an  ro er  or ot er t ird arty older or instructions . ou also s ould ave a c oice o  
met ods to vote your s ares and to c ange or revo e your voting instructions e ore t e meeting.

are olders o  record and street name olders may attend and vote at t e nnual eeting y ollo ing t e rocedures detailed 
in t e dmission to t e nnua  Meeting section elo .

ou can c ange or revo e your ro y e ore it is voted at t e meeting. lease see anging or Re o ing our ro  elo  or 
more in ormation.

 you are a record older and vote your ro y or t e  nnual eeting y mail  tele one  or online  ut do not indicate 
s eci ic c oices or some or all ro osals as art o  t at rocess  your s ares ill e voted as ollo s

FOR t e election o  t e nine director nominees ro osal 
FOR t e rati ication o  t e a ointment o  rice ater ouse oo ers as s inde endent registered u lic accounting irm or 
iscal  ro osal 

FOR t e advisory a roval o  s e ecutive com ensation t e say on ay vote  ro osal  and
F   ONE-YEAR  on t e advisory a roval o  t e re uency o  s say on ay votes ro osal  and
AGAINST eac  o  t e s are older ro osals ro osal  t roug  ro osal .

e ersons named as ro ies ill also e a le to vote your s ares at ost oned or ad ourned meetings.  any director nominee 
s ould ecome unavaila le  your s ares ill e voted or anot er nominee selected y t e oard or or only t e 
remaining nominees.

 you are a street name older  lease note t at an s  ro ers  and ot er t ird arties are not ermitted to vote your s ares on 
any matter ot er t an t e rati ication o  t e a ointment o  t e inde endent registered u lic accounting irm ro osal  it out 
instruction rom you. is means t at i  you are a street name older and you su mit your voting instruction orm or vote y one 
or online ut do not instruct your an  ro er  or ot er t ird arty on o  to vote your s ares on any or all o  t e matters t e 
election o  t e director nominees ro osal  or any o  ro osals  t roug   or i  you a stain rom voting on any matter  your 
s ares ill not e counted as aving een voted on t at matter. s your s ares ill not e voted  t ey ill ave no e ect on t e 
outcome o  t e vote  ut ill e counted as in attendance at t e meeting or ur oses o  a uorum.

T  T  C  I



OTING AND MEETING RE UIREMENTS

OTING RE UIREMENTS
:  ma ority o  t e s ares issued and outstanding and entitled to vote at t e meeting is re uired or a uorum or 

t e meeting.

E   :  nominee receiving a ma ority o  t e votes ro erly cast at t e meeting or t e nominee s election meaning 
e or s e receives more votes cast or  t an cast against  ill e elected director. s descri ed a ove in Ma orit  Voting or 
e tion o  ire tors in t e oard om osition and er i e section  e re uire any incum ent director standing or election to 

rovide an irrevoca le contingent resignation to e considered y t e oard i  t e director receives a greater num er o  votes 
against  is or er election t an votes or  suc  election. ou may vote or  or against  eac  o  t e nominees or director in 
ro osal  or a stain rom voting or one or more nominees or director.

O  : ll ot er ro osals re uire t e a roval o  a ma ority o  t e votes ro erly cast at t e meeting meaning t e 
ro osal is a roved i  t ere are more votes ro erly cast or  t an cast against . ou may vote or  or against  one or more o  t e 

ot er ro osals. ou may also a stain rom voting on any o  t e ro osals.

OTING YOUR SHARES 
 you o ned  common stoc  at t e close o  usiness on ril   t e record date or our  nnual eeting  you are 

entitled to vote at t e meeting. ac  o  t e  s ares o  common stoc  outstanding on t e record date is entitled to one vote. 
ere are many ays to vote your s ares

 you are a    meaning you old  s ares t at are registered in your name  lease ollo  t e 
instructions on t e enclosed ro y card to aut ori e t e individuals named on t e ro y card to vote your s ares in t e ay you 
select. ou may do so online at . ro yvote.com or y tele one  using t e toll ree tele one num er rovided  or you may 
sign and return t e ro y card y mail.

 you are a    sometimes re erred to as a ene icial older meaning you old  s ares t roug  a an  
ro er  or ot er t ird arty  you may instruct t at institution on o  to vote your s ares. lease ollo  t e instructions on t e 

voting instruction orm you received it  t is ro y statement to ave your s ares voted and  i  needed  to c ange or revo e 
your selections or contact your an  ro er  or ot er t ird arty older or instructions . ou also s ould ave a c oice o  
met ods to vote your s ares and to c ange or revo e your voting instructions e ore t e meeting.

are olders o  record and street name olders may attend and vote at t e nnual eeting y ollo ing t e rocedures detailed 
in t e dmission to t e nnua  Meeting section  elo .

ou can c ange or revo e your ro y e ore it is voted at t e meeting. lease see anging or Re o ing our ro  elo  or 
more in ormation.

 you are a record older and vote your ro y or t e  nnual eeting y mail  tele one  or online  ut do not indicate 
s eci ic c oices or some or all ro osals as art o  t at rocess  your s ares ill e voted as ollo s

FOR t e election o  t e nine director nominees ro osal 
FOR t e rati ication o  t e a ointment o  rice ater ouse oo ers as s inde endent registered u lic accounting irm or 
iscal  ro osal 

FOR t e advisory a roval o  s e ecutive com ensation t e say on ay vote  ro osal  and
F   ONE-YEAR  on t e advisory a roval o  t e re uency o  s say on ay votes ro osal  and
AGAINST eac  o  t e s are older ro osals ro osal  t roug  ro osal .

e ersons named as ro ies ill also e a le to vote your s ares at ost oned or ad ourned meetings.  any director nominee 
s ould ecome unavaila le  your s ares ill e voted or anot er nominee selected y t e oard or or only t e 
remaining nominees.

 you are a street name older  lease note t at an s  ro ers  and ot er t ird arties are not ermitted to vote your s ares on 
any matter ot er t an t e rati ication o  t e a ointment o  t e inde endent registered u lic accounting irm ro osal  it out 
instruction rom you. is means t at i  you are a street name older and you su mit your voting instruction orm or vote y one 
or online ut do not instruct your an  ro er  or ot er t ird arty on o  to vote your s ares on any or all o  t e matters t e 
election o  t e director nominees ro osal  or any o  ro osals  t roug   or i  you a stain rom voting on any matter  your 
s ares ill not e counted as aving een voted on t at matter. s your s ares ill not e voted  t ey ill ave no e ect on t e 
outcome o  t e vote  ut ill e counted as in attendance at t e meeting or ur oses o  a uorum.

T  T  C  I

CHANGING OR RE OKING YOUR RO Y
 you are a s are older o  record  you may c ange or revo e your ro y at any time e ore it is voted at t e nnual eeting y 

voting later online or y tele one  returning a later dated ro y card y mail  or delivering a ritten revocation to t e or orate 
ecretary o   at our cor orate o ices at

O    S L  D
T  T  C  I

 C  R
F  M  

 you are a street name older  you s ould re er to t e voting instruction orm rovided it  t is ro y statement or contact your 
ro er  an  or ot er t ird arty older o  record or instructions on o  to c ange or revo e your vote. ou also s ould ave a 

c oice o  met ods to c ange or revo e your voting instructions e ore t e meeting.

ARTICI ATION IN THE ANNUAL MEETING

ADMISSION TO THE ANNUAL MEETING
are olders as o  t e close o  usiness on ril   t e record date  can attend t e nnual eeting y accessing 

.virtuals are oldermeeting.com  and entering t e digit control num er ound on t e ro y card or voting 
instruction orm included it  t e ro y materials you received.  you are a street name older  lease contact your an  ro er  
or ot er t ird arty e ore t e nnual eeting i  you did not receive a control num er. e encourage s are olders to allo  
su icient time to log in rior to t e start o  t e nnual eeting. uring t e nnual eeting  s are olders o ave entered t eir 
control num er ill ave t e o ortunity to vote t eir s ares.

 s are olders encounter tec nical di iculties accessing our nnual eeting  a su ort line ill e availa le on t e login age o  
t e virtual meeting e site s ortly e ore t e eginning o  t e nnual eeting.

lease e sure to retain t e control num er on t e ro y card or t e voting instruction orm you receive it  t is ro y statement in 
t e event you is  to attend t e s are older meeting.

ailure to ollo  t ese admission rocedures ill revent you rom eing admitted to t e nnual eeting. Only s are olders  t eir 
valid ro y olders  or ot er reviously aut ori ed re resentatives ill e ermitted to artici ate in t e nnual eeting.

OTING SHARES AT THE ANNUAL MEETING
are olders o ave not voted t eir s ares rior to t e nnual eeting or o is  to c ange t eir vote ill e a le to vote t eir 

s ares electronically at t e nnual eeting ile t e olls are o en.

et er or not s are olders lan to attend t e nnual eeting  t ey are encouraged to vote t eir s ares rior to t e nnual 
eeting as descri ed in t e ro y materials t ey reviously received.

are olders o ave already voted do not need to vote again.
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uestions at . ro yvote.com as soon as t ey ave received t eir ro y materials y logging in it  t e digit control num er 
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RO OSALS AND NOMINATIONS FOR THE NE T 
ANNUAL MEETING

RO OSALS TO E INCLUDED IN NE T YEAR S RO Y STATEMENT
 s are older o intends to resent a ro osal or usiness ot er t an director nominations at t e  nnual eeting o  

are olders and o is es t e ro osal to e included in our ro y materials or t at meeting ursuant to ule a  under t e 
c ange ct must su mit t e ro osal in riting to us so t at e receive it no later t an ecem er   and must ot er ise 

com ly it   rules in order or t e ro osal to e eligi le or inclusion in our ro y materials or t at meeting.

 s are older o is es to nominate a director at t e  nnual eeting o  are olders and o is es t e nomination to 
e included in our ro y materials or t at meeting must noti y us in riting no earlier t an ovem er   and no later t an 
ecem er  . e notice must e given in t e manner and must include t e in ormation and re resentations re uired y our 
y la s. Our y la s  ic  are availa le on our e site  .com  descri e t e re uirements or nominating directors at t e 

annual meeting.

RO OSALS NOT TO E INCLUDED IN NE T YEAR S RO Y STATEMENT
 s are older o intends to resent a ro osal or usiness at t e  nnual eeting o  are olders ut o does not is  

t e ro osal to e included in our ro y materials or t at meeting must rovide ritten notice o  t e ro osal to us no earlier t an 
e ruary   and no later t an arc   .  s are older o is es to nominate a director at t e  nnual eeting o  

are olders ut o does not is  t e nomination to e included in our ro y statement or t at meeting must noti y us in riting 
no earlier t an e ruary   and no later t an arc   . otices must e given in t e manner and must include t e 
in ormation and re resentations re uired y our y la s. n addition  to com ly it  t e universal ro y rules  s are olders o 
intend to solicit ro ies in su ort o  director nominees ot er t an  nominees must rovide notice t at sets ort  t e in ormation 
re uired y ule a  under t e c ange ct and must ot er ise com ly it  a lica le  rules in order or t e nomination 
to e eligi le or inclusion in our ro y card or t at meeting.

OTHER MATTERS
t t e time o  mailing o  t is ro y  e do not no  o  any ot er matter t at may come e ore t e nnual eeting and do not intend 

to resent any ot er matter. o ever  i  any ot er items or matters are ro erly resented e ore t e meeting or any ad ournment 
or ost onement o  t e meeting  t e individuals named as ro ies t e ro y olders  ill vote on suc  matters in t eir discretion.  

ro y granted y a s are older ill give discretionary aut ority to t e ro y older to vote on any matter introduced ursuant to 
t ese rocedures  su ect to a lica le  rules.

e ill ay t e cost o  solicitation o  ro ies. e ave retained orro  odali  to assist in soliciting ro ies y mail  tele one  
ot er electronic means  and ersonal intervie  or a ee o   lus e enses. Our o icers  directors  and ot er ssociates 
may also assist in soliciting ro ies in a similar manner. one o  t ese ersons ill receive any additional or s ecial com ensation 
or doing so.

  M  R

T  T  C  I

A ENDI  A 

DEFINITIONS
istorically  e ave de ined    or   to e sales o  stores t at ave een in o eration or all or a 
ortion o  t o consecutive iscal years  or in ot er ords  stores t at are starting t eir t ird iscal year o  o eration. e calculated 

com  sales on a ee  asis y com aring t e current and rior year ee ly eriods t at are most closely aligned. elocated 
stores and stores t at ave c anged in si e are generally classi ied in t e same ay as t e original store  and e elieve t at t e 
im act o  t ese stores on t e consolidated com  ercentage is immaterial. om  sales may e re erred to as same store  sales 

y ot er com anies.

or iscal  e returned to our istorical de inition o  com ara le store sales. ile stores in t e . . ere o en or all o  iscal 
 a signi icant num er o  stores in  anada and  nternational e erienced O  related tem orary store closures 

and government mandated s o ing restrictions during iscal . ere ore  e could not measure year over year com ara le 
store sales it  iscal  in t ese geogra ies in a meaning ul ay.  s a result  e re orted U S     
de ined as com ara le store sales consisting o  . . stores only  calculated against sales or t e com ara le eriods in 
iscal .

ue to t e tem orary closing o  stores as a result o  t e O  andemic  our istorical de inition o  com ara le store sales 
as not a lica le or iscal . n order to rovide a er ormance indicator or its stores  during iscal  e tem orarily 

re orted -    . O en only com  store sales included stores initially classi ied as com  stores at t e 
eginning o  iscal . is measure re orted t e sales increase or decrease o  t ese stores or t e days t e stores ere o en in 

iscal  against sales or t e same days in iscal  rior to t e emergence o  t e glo al andemic. U S  -  
   re orts t e o en only com  store sales or our arma  and ome oods segments.

e ay e de ine t ese inancial measures may not e com ara le to similarly titled measures used y ot er entities.

RECONCILIATIONS TO GAA  MEASURES
-    re ta  ro it as .  illion. cluding t e im act o  t e divestiture o  a minority e uity investment o   

million   ad usted re ta  ro it as .  illion.

-     re ta  ro it margin t e ratio o  re ta  income to net sales  as . . cluding t e im act o  a .  
ercentage oint c arge related to t e divestiture o  an e uity investment   ad usted re ta  ro it margin as .

E   S . d usted diluted earnings er s are  are ad usted to e clude rom diluted  rom continuing 
o erations com uted in accordance it  . . generally acce ted accounting rinci les  t e ositive and negative im acts 
on com ara ility et een eriods listed elo .  values re lect t e t o or one stoc  s lit e ected in ovem er . igures 
may not oot due to rounding.

 diluted  as . . cluding .  er s are rom ene its related to t e  a  uts and o s ct  o set y 
c arges rom a s ecial  discretionary onus to eligi le  non onus lan ssociates  incremental contri utions to s de ined 
contri ution retirement lans  and contri utions to s c arita le oundations  an estimated .  er s are ene it rom t e 

rd ee  and a .  er s are im airment c arge related to ierra   ad usted diluted  as . . 
 diluted  as . . cluding .  er s are or t e negative im act o  a ension settlement c arge   ad usted 

diluted  as . .
 diluted  as . . cluding .  er s are or t e negative im act o  an  de t e tinguis ment c arge   

ad usted diluted  as . . 
 diluted  as . . cluding .  er s are or t e negative im act o  an  de t e tinguis ment c arge   

ad usted diluted  as . .
 diluted  as . . cluding .  er s are or t e net o  ta  a c arge related to a rite do n and divestiture o  a 

minority e uity investment   ad usted diluted  as . .

E LANATION OF INCENTI E LAN MEASURES
s descri ed a ove in t e  under n enti e an oa etting  at t e time incentive lan goals are esta lis ed  t e 
om ensation ommittee also esta lis es de initions o  t e a lica le inancial metrics including  or e am le   lanned 

e c ange rates or oreign currency translation and  in t e case o  ncentive  goals  lanned s are counts  ic  re lect t e 
im act o  antici ated uy ac s  and lanned cor orate ta  rates  and contingent automatic ad ustments including  or e am le  
items suc  as un lanned c anges in accounting standards  ac uisitions  or dis ositions  t at ould a ly during t e er ormance 

eriod. or measuring er ormance in  and  t e om ensation ommittee also esta lis ed e clusions to remove t e 
ositive or negative im act o  certain tem orary items related to t e O  andemic  suc  as net costs attri uta le to 

tem orary sta ing c anges and ssociate ay initiatives during t e andemic  ene its associated it  tem orary government 
su sidies during t e andemic  and e enses associated it  tem orary ealt  and sa ety su lies and rotocols. e 
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om ensation ommittee uses t ese de initions and ad ustments to etter align our incentive lans it  o  e evaluate our 
usiness o erations and trends and  in some cases  to allo  certain strategic decisions to e made in t e long term interests o  

 it out in luencing or eing in luenced y incentive lan results. e e ect o  t ese items on our incentive lan results is 
descri ed elo . 

e use t e terms ncentive re a  ncome  ncentive  and ncentive O  to re er t e a lica le measures used or 
ur oses o  our incentive com ensation rograms t at re lect t e de initions and ad ustments descri ed a ove  as com uted or 

eac  year or cycle. ncentive re ta  ncome  ncentive  and ncentive O  are used or ur oses o  our incentive 
com ensation rograms and may e di erent rom re ta  income   and O  re orted else ere on an unad usted or 
ad usted asis  y  management.

INCENTI E RE-TA  INCOME 

 ncentive re ta  ncome goals and results or  re lected t e de initions and automatic ad ustments re esta lis ed y t e 
om ensation ommittee in arc  . ctual  ncentive re ta  ncome in t ousands  or  o   as 

determined ased on total segment ro it in t ousands  or  re orted in our nnual e ort on orm  or  o  
 ad usted under t e terms re esta lis ed y t e om ensation ommittee to re lect re esta lis ed currency 

e c ange rates or translation o  oreign income  intercom any c arges and intra division c arges  and to e clude certain 
tem orary items related to t e O  andemic and ca itali ed inventory costs. 

 ncentive re ta  ncome results re orted in t e ay versus er ormance ta le or  re lected t e de initions and automatic 
ad ustments re esta lis ed y t e om ensation ommittee in arc  . ctual  ncentive re ta  ncome in t ousands  
or  o   as determined ased on total segment ro it in t ousands  or  re orted in our nnual e ort on 
orm  or  o   ad usted under t e terms re esta lis ed y t e om ensation ommittee to re lect re

esta lis ed currency e c ange rates or translation o  oreign income  intercom any c arges and intra division c arges  and to 
e clude certain tem orary items related to t e O  andemic  ca itali ed inventory costs  and mar to mar et im act o  
inventory derivatives.

lt oug  e did not use ncentive re a  ncome in our  rogram or  or ur oses o  t e ay versus er ormance ta le 
e estimated at our ncentive re a  ncome results under our  ould ave een ad t e om ensation ommittee 

esta lis ed ncentive re a  ncome er ormance goals or  it  similar de initions  ad ustments and e clusions as t ose 
re esta lis ed or  and  .   ncentive re a  ncome in t ousands  or  as estimated to e   
ased on total segment ro it in t ousands  or  re orted in our nnual e ort on orm  or  o   

ad usted to control or currency e c ange rate luctuations or translation o  oreign income  intercom any c arges and intra
division c arges  and to e clude certain tem orary items related to t e O  andemic  ca itali ed inventory costs  and mar
to mar et im act o  inventory derivatives.

 ncentive re ta  ncome goals and results or t e  cycle re lected t e de initions and automatic ad ustments re
esta lis ed y t e om ensation ommittee in arc   or t e inal t o years o  t e t ree year cycle. ctual  ncentive 

re ta  ncome in t ousands  or  cumulative  o   as determined ased on total segment ro it in 
t ousands  or  cumulative  re orted in our nnual e ort on orm  or  o   ad usted under t e 
terms re esta lis ed y t e om ensation ommittee to re lect re esta lis ed currency e c ange rates or translation o  oreign 
income  and to e clude certain tem orary items related to t e O  andemic  ca itali ed inventory costs  and mar to
mar et im act o  inventory derivatives.  s discussed in t e  e ave returned to t ree year er ormance goals starting it  
t e   cycle.

INCENTI E E S AND INCENTI E ROIC  

Our com ensation rogram continues to include s it  t ree year ncentive  and ncentive O  goals.  lt oug  no 
s ere granted or t e  cycle  as discussed a ove in t e  e ave returned to our ractice o  granting t ree

year  a ards or eriods starting in .  onsistent it  our ast disclosure ractice  e lan to rovide additional detail 
a out t ese ncentive  and ncentive O  er ormance goals once eac   cycle is com lete.

T  T  C  I
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t e   cycle.

INCENTI E E S AND INCENTI E ROIC  

Our com ensation rogram continues to include s it  t ree year ncentive  and ncentive O  goals.  lt oug  no 
s ere granted or t e  cycle  as discussed a ove in t e  e ave returned to our ractice o  granting t ree

year  a ards or eriods starting in .  onsistent it  our ast disclosure ractice  e lan to rovide additional detail 
a out t ese ncentive  and ncentive O  er ormance goals once eac   cycle is com lete.

T  T  C  I
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