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2022 Say on Pay Vote and Stockholder Engagement
At the 2022 Annual Meeting, our stockholders approved the compensation of our NEOs on an advisory basis, 
with 76.9% of the votes cast “For” such approval. The Compensation Committee interpreted stockholder 
approval of the executive compensation program at such a level as generally indicating that a majority of 
stockholders view our executive compensation program, plan design and governance as continuing to be well 
aligned with our stockholders, their investor experience and business outcomes. 

To ensure investor views are incorporated into our planning process, we engage with stockholders on an 
ongoing basis to gather their perspectives. Through this stockholder outreach, we have established important 
feedback channels that serve as a valuable resource for ongoing input from our stockholders.

Based on this feedback, in Fiscal 2023, the Compensation Committee granted our CEO and Executive 
Chairman long-term equity incentive awards consisting solely of stock options to better align compensation to 
stock performance. Based on additional feedback from stockholders, we expect to include performance share 
units in our equity incentive award plan for our executive officers for Fiscal 2024.

Compensation Governance and the Compensation-Setting Process 
Role of the Compensation Committee and Board of Directors
The Compensation Committee is responsible for establishing and overseeing the executive compensation 
program, which includes, but is not limited to, setting executive pay opportunities, reviewing Company and 
individual performance and determining and approving final pay outcomes for our NEOs annually. As part of this 
process, it evaluates:

• Each executive officer’s role and responsibilities and performance in their role;

• Key historical Company performance metrics and forward-looking projections; and

• Compensation practices of the companies in our peer group and broader market data, where 
appropriate.

The Compensation Committee is also responsible for reviewing and approving equity awards to our executive 
officers under our stock incentive plans, except for grants to the Chief Executive Officer and Executive 
Chairman, which require Board approval. Other responsibilities include, but are not limited to, reviewing and 
approving offer letters; designing the annual cash bonus program; and reviewing whether compensation 
programs encourage excessive risk-taking. 

Roles of our Executive Officers
In discharging its responsibilities, the Compensation Committee works with members of management, including 
our Chief Executive Officer. As manager of the executive team, our Chief Executive Officer provides 
recommendations to the Compensation Committee regarding the compensation of the other NEOs. Other 
members of management support the Compensation Committee’s work by providing data, information and their 
perspective on the tax and human resources implications of our compensation programs. No NEO participates 
directly in final decisions regarding their compensation. The Compensation Committee does not delegate any of 
its responsibilities to others in setting the compensation of our executive officers.

Role of Compensation Consultant
The Compensation Committee retained Korn Ferry, a national compensation consulting firm, as its independent 
compensation consultant in October 2020. Korn Ferry reports directly to the Compensation Committee, which 
has the sole authority to retain, terminate and obtain the advice of Korn Ferry at the Company’s expense.

For Fiscal 2023, Korn Ferry reviewed and advised on all principal aspects of our executive and non-executive 
compensation programs, including:

• assisted in developing a peer group of publicly-traded companies to help us assess our compensation 
programs against the marketplace;

• provided a detailed review of executive officer and director compensation which included an updated 
executive compensation peer group; 

• performed an in-depth analysis of the Company’s compensation philosophy;
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