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                      LEADERSHIP DEVELOPMENT  

     AND COMPENSATION COMMITTEE CHARTER OF 

      THE HOME DEPOT, INC. BOARD OF DIRECTORS 

 

I. PURPOSE 

The Leadership Development and Compensation Committee (the “Committee”) of the Board of Directors 

(the “Board”) is responsible for matters relating to the development, attraction and retention of the 

Company’s leadership and the Company’s compensation and benefit programs. In furtherance of this role, 

the Committee’s primary purposes are to: (a) establish the compensation policies and strategy of The 

Home Depot, Inc. (the “Company”); (b) ensure that the compensation of the Board of Directors, officers 

and associates of the Company enables it to attract and retain high-quality leadership and is consistent 

with such policies; (c) discharge the Board’s responsibilities relating to compensation of the Company’s 

executives; (d) produce an annual report of the Committee for inclusion in the Company’s proxy 

statements, in accordance with applicable rules and regulations; and (e) establish the policies of the 

Company related to human resources and employment matters. 

II. COMPOSITION 

The Committee shall be comprised of three or more directors, as determined by the Board, all of whom 

shall be independent as determined by the Board pursuant to the standards set forth in Exhibit A of the 

Company’s Corporate Governance Guidelines and pursuant to applicable New York Stock Exchange 

(“NYSE”) listing standards.  In addition, members of the Committee must qualify as “outside directors” 

as such term is defined under Section 162(m) of the Internal Revenue Code of 1986, as amended, and as 

“non-employee directors” as such term is defined under Rule 16b-3 promulgated under the Securities 

Exchange Act of 1934, as amended. 

Each member of the Committee shall be elected by the Board annually upon the recommendation of the 

Nominating and Corporate Governance Committee and shall serve until the earlier to occur of her or his 

resignation or removal or the election and qualification of such member’s successor.  Unless a Chair of 

the Committee is elected by the Board, the members of the Committee may designate a Chair by majority 

vote of the full Committee membership.  Any member of the Committee may be removed with or without 

cause by a majority of the Board.  All vacancies in the Committee shall be filled by the Board. 

III. MEETINGS 

The Committee shall meet at least five times each fiscal year and at such other times as it deems 

necessary to fulfill its responsibilities.  Meetings of the Committee may be called by the Chief Executive 

Officer of the Company, the Chair of the Committee or any two or more members of the Committee.  A 

majority of the Committee shall constitute a quorum for the transaction of business.  The action of a 

majority of those present at a meeting at which a quorum is present shall be the act of the Committee.  

The Committee may also act by unanimous written consent.  The Committee may delegate authority to 

act upon specific matters within determined parameters to a subcommittee consisting of one or more 

members, consistent with applicable law.  Any such subcommittee shall report any action to the full 

Committee at its next meeting.  The Committee shall keep a record of its actions and proceedings and 

make a report thereof from time to time to the Board. 
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IV. POWERS, DUTIES AND RESPONSIBILITIES 

The Committee shall have the power, duty and responsibility to: 

1. Assist the Board in developing and evaluating potential candidates for executive positions, including 

the Chief Executive Officer, and to oversee the development of executive succession plans, including 

reviewing from time to time reports and presentations regarding Human Resources reviews, executive 

development, staffing, training, performance management, career development and labor and 

employment matters. 

2. Review from time to time and approve the Company’s compensation strategy to ensure that 

management is afforded the appropriate incentives and is rewarded appropriately for its contributions 

to the Company’s growth and profitability and that the compensation strategy aligns with and 

supports the Company’s objectives and stockholder interests. 

3. Periodically, but no less than annually, assess the Company’s various compensation programs, 

including those in which non-Executive Officers participate, to determine whether the programs 

encourage Executive Officers and other associates to engage in unnecessary or excessive risk taking 

that could have a material adverse effect on the Company. 

4. Review and approve annually the corporate goals and objectives relevant to the compensation of the 

Chairman of the Board, the President, the Chief Executive Officer and all Executive Vice Presidents 

of the Company and any other individual who is an “officer” as such term is defined under Rule 16a-

1 promulgated under the Securities Exchange Act of 1934 (collectively, the Company’s “Executive 

Officers”). 

5. Review and evaluate annually the performance of the Company’s Executive Officers in light of the 

compensation strategy and the goals and objectives established in accordance with Sections IV.2 and 

IV.4, and determine, set and approve, pursuant to the Committee’s sole authority, the individual 

elements of the Company’s Executive Officers’ total compensation, including perquisites, based on 

such reviews and evaluations.  In determining the long-term incentive component of the Company’s 

Executive Officers’ compensation, the Committee shall consider the Company’s performance and 

relative stockholder return, the value of similar incentive awards to comparable executive officers at 

comparable companies, the awards given to the Company’s Executive Officers in past years and such 

other factors as the Committee deems relevant.  Notwithstanding the foregoing, the Committee shall 

make recommendations to the Board of Directors with respect to the compensation of the Chairman 

of the Board, and Chief Executive Officer for approval by at least two-thirds of the members of the 

Board of Directors who are independent directors pursuant to Exhibit A of the Company’s Corporate 

Governance Guidelines (including the additional requirements set forth therein for members of the 

Committee). 

6. Review the overall compensation strategy and the individual elements of total compensation for the 

senior management of the Company and provide an annual Compensation Committee Report to 

shareholders communicating that the Committee has reviewed and discussed the Compensation 

Discussion and Analysis with management, and based on its review and discussions with 

management, recommends that the Compensation Discussion and Analysis be included in the 

Company’s proxy statement, as required by the rules and regulations of the Securities and Exchange 

Commission. 
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7. Review and approve employment agreements, severance agreements, retirement arrangements, 

change in control agreements/provisions, and any special or supplemental benefits for the Company’s 

Executive Officers. 

8. Review periodically the compensation and benefits offered to non-employee directors and 

recommend changes to the full Board of Directors, as appropriate. 

9. Review the overall compensation and benefits strategy for all associates of the Company to ensure 

consistency with the Company’s stated compensation strategy. 

10. Review and adopt the Company’s equity-based and incentive-based compensation plans and approve 

changes to such plans or, where necessary, recommend changes to such plans for approval by the 

Board or the Company’s stockholders.  The Committee shall have and shall exercise all the authority 

of the Board with respect to the administration of such plans.  

11. Administer the incentive plans in which associates of the Company may participate and which 

comply with Section 162(m) of the Internal Revenue Code, if applicable, including: 

(a) Determining performance measures and goals; 

(b) Setting thresholds, targets and maximum awards; 

(c) Reviewing periodically performance against pre-determined goals; and 

(d) Certifying goal attainment and approving incentive payments. 

12. Interpret and administer the Company’s 1997 and 2005 Omnibus Stock Incentive Plans and such 

other equity-based plans as may be in effect from time to time (the “Plans”) and undertake such 

actions and make such determinations and decisions as it deems necessary and appropriate to carry 

out the Plans’ intent, including: 

(a) Selecting officers and non-employee directors to receive awards; 

(b) Determining the number of shares to be covered by each award; 

(c) Deciding the type of award or awards to be made to each participant and the terms and conditions 

applicable to each such award; 

(d) Entering into agreements evidencing awards made under the Plans and their respective terms and 

conditions; and 

(e) Establishing, maintaining and rescinding rules and regulations relating to the Plans. 

13. Undertake studies and make recommendations to the Board, as the Board or the Committee may 

deem appropriate, with respect to the Company’s compensation structure and policies and the 

development of managerial personnel. 

14. Review, at least annually, and, if necessary, revise this Charter periodically as conditions dictate.  

Upon any revision, submit the revised Charter to the Nominating and Corporate Governance 

Committee and the Board of Directors for approval.  

15. Work with the Board of Directors and the Nominating and Corporate Governance Committee to 

establish and maintain a process for the annual evaluation of the performance of the Committee and, 

pursuant to such process, conduct an annual evaluation of the Committee. 

16. Establish and delegate such of its authority to the Company’s Chairman, President, Chief Executive 

Officer, other Company officers, or subcommittees of the Committee, as it deems appropriate. 
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17. Report to the Board, as appropriate, on matters relevant to the Board’s considerations in the areas of 

executive and director compensation. 

18. Review programs and initiatives implemented by management to ensure that they are consistent with 

the Company’s stated human resources strategy. 

19. Oversee compliance with any orders or consent decrees from employment-related litigation or 

government agency actions. 

20. Oversee the practices and procedures established to ensure compliance with all applicable 

employment-related laws and regulations, including those related to being a federal or state 

government contractor. 

21. Undertake studies and make recommendations to the Board, as the Board or the Committee may 

deem appropriate, with respect to the Company’s human resources initiatives and compliance 

practices. 

22. Retain or obtain the advice, in the Committee’s sole discretion and authority and at the Company’s 

expense, experts in the fields of compensation, labor, employment and human resources, independent 

legal counsel, and other advisers to advise the Committee with regard to any of its activities.  The 

Committee shall be directly responsible for the appointment, termination, compensation and oversight 

of the work of such advisers.  The Committee shall only select such advisers after taking into 

consideration the factors set forth in applicable NYSE listing standards. 

23. Perform any other activities consistent with this Charter, the Company’s By-laws, applicable law and 

applicable stock exchange regulations, as the Committee deems appropriate or as requested by the 

Board. 

 

V.  POLICIES 

1.  Executive Compensation Clawback Policy.  To the extent permitted by law, if the Committee 

determines that any bonus, incentive payment, equity award or other compensation has been awarded 

or received by an Executive Officer and that such compensation was based on any financial results or 

operating metrics that were satisfied as a result of such officer’s knowing or intentional fraudulent or 

illegal conduct, then the Committee shall recover from the officer such compensation (in whole or in 

part) as it deems appropriate under the circumstances. Further, following a restatement of the 

Company’s financial statements, the Committee shall cause the Company to recover any 

compensation received by the Chief Executive Officer and Chief Financial Officer that is required to 

be recovered by Section 304 of Sarbanes-Oxley Act of 2002.  In determining whether to recover a 

payment, the Committee shall take into account such considerations as it deems appropriate, 

including whether the assertion of a claim may violate applicable law or prejudice the interests of the 

Company in any related proceeding or investigation. The Committee shall have sole discretion in 

determining whether an officer’s conduct has or has not met any particular standard of conduct under 

law or Company policy. 

2. Independent Compensation Consultant Policy.  It is the policy of the Committee to use only 

independent compensation consultants in connection with the discharge of its duties and 

responsibilities. In determining whether a compensation consultant is independent or whether the 

compensation consultant’s work raises any conflict of interest, the Committee shall consider the 

factors set forth in NYSE listing standards with respect to adviser independence.  In addition, a 

consultant will not be considered independent for purposes of this Policy unless the consultant 

satisfies the following requirements: 
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(a) The individual consultant, and the firm or other organization employing such consultant, shall not 

provide services or products of any kind to the Company and its affiliates or to their management; 

and 

(b) Any consultant firm or organization which is part of an affiliated group shall not be independent 

for purposes of this Policy in the event that such affiliates, in the aggregate, are paid by the 

Company and its affiliates for services or products in an amount which exceeds 2% of the 

affiliated group’s consolidated gross revenues.  

 It shall be the responsibility of any consultant employed by the Committee to ensure continuing 

compliance with, and to remain independent, at all times in accordance with the foregoing Policy. 

The consultant shall provide a written report to the Committee at least annually providing the 

information necessary for the Committee to assess the independence factors set forth in the NYSE 

listing standards and providing appropriate assurances and confirmation of such consultant’s 

independent status pursuant to this Policy. 

Management shall inform the Committee if it engages any affiliate of a consultant firm or 

organization to provide services or products to the Company and any such engagement shall comply 

with the independence standards established by this Policy. 

 

_____________________ 


