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ATKORE INC. 

Amended and Restated Human Resources and Compensation Committee 
Charter Adopted by the Board of Directors on July 31, 2024 

This Charter sets forth, among other things, the purpose, membership and 

duties and responsibilities of the Human Resources and Compensation Committee 

(the “Committee”) of the Board of Directors (the “Board”) of Atkore Inc. (the 

“Company”). The Board hereby adopts this Human Resources and Compensation 

Committee Charter (the “Charter”) to establish the governing principles of the 

Committee.  

Purposes 

The primary purposes of the Committee are: (a) to discharge the Board’s 

responsibilities relating to the compensation of the Company’s Chief Executive 

Officer (the “CEO”) and the direct reports of the CEO, collectively, the “Executive 

Leadership Team” including any designated Section 16 Officer of the Company; 

(b) when applicable, (i) to review and approve the “Compensation Discussion & 

Analysis” and (ii) to prepare any report on executive compensation required by the 

rules and regulations of the U.S. Securities and Exchange Commission (the 

“SEC”), in cases of (i) and (ii), for inclusion in the Company’s annual proxy 

statement or Annual Report on Form 10-K, or in a separate filing, as required; (c) to 

prepare any “Report of the Human Resources and Compensation Committee” 

required by Item 407(e)(5) of Regulation S-K, or any other filing, as may be 

required; and (d) to review and advise management on other related human 

resources matters as determined by the Committee from time to time. 

Membership 

The Committee shall consist of at least three members. The members of 

the Committee shall be appointed by the Board on the recommendation of the 

Nominating and Governance Committee, which shall recommend for Committee 

membership such directors as it believes are qualified. The Committee Chair shall 

be appointed by the Board. Each Committee member (whether appointed at an 
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annual meeting of the Board or to fill a vacancy or otherwise) shall serve at the 

pleasure of the Board for such term as the Board may determine, subject to the 

provisions of Section 3.05 of the Fourth Amended and Restated By-Laws of the 

Company.  

Each member of the Committee shall satisfy the director independence 

requirements of the New York Stock Exchange (the “NYSE”). In addition, either (x) 

each Committee member shall be a “Non-Employee Director” for the purposes of 

Rule 16b-3 under the Exchange Act (“Rule 16b-3”), as in effect from time to time, 

or (y) the Committee shall establish one or more subcommittees consisting solely 

of non-employee directors and outside directors for purposes of fulfilling the 

Committee’s duties under Rule 16b-3. No person may be made a member of the 

Committee if his or her service on the Committee would violate any restriction on 

service imposed by any applicable rule or regulation of the SEC or the NYSE. 

Duties and Responsibilities 

The Committee’s duties and responsibilities shall consist of each of the 

items enumerated below and such other matters as may from time to time be 

delegated to the Committee by resolution of the Board: 

1. Establish and periodically review the compensation philosophy, 

strategies and policies applicable to the Executive Leadership Team; 

2. At least annually, (i) review and approve corporate and individual 

performance measures and objectives relevant for compensation of 

the CEO; (ii) evaluate the performance of the CEO in light of those 

goals and objectives; (iii) report the results of such evaluation to the 

Board; and (iv) have the authority, either as a Committee or together 

with the other independent directors (as directed by the Board), to 

determine the CEO’s compensation levels and arrangements based 

on this evaluation. In establishing long-term incentive compensation 

for the CEO, the Committee may take into account, to the extent it 

determines necessary or appropriate, the Company’s performance, 

relative shareholder return, the value of similar incentive awards to 

chief executive officers at comparable companies, and the value of 

the awards given to the CEO in past years.  Such determinations of 

the CEO’s compensation, including long-term incentive 
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compensation, shall be reported and discussed with the Board, and, 

unless the Board directs otherwise, shall be subject to final approval 

of the independent directors of the Board. 

3. Responsibility to (i) review individual performance measures and 

objectives for the members of the Executive Leadership Team other 

than the CEO, as determined by the Committee; (ii) review the CEO’s 

recommendations for, and make recommendations to the Board with 

respect to the Company’s compensation of the Executive Leadership 

Team other than the CEO, including incentive-compensation plans 

and equity-based plans, and (iii) oversee the administration of these 

plans and discharge any responsibilities imposed on the Committee 

by any of these plans.  

4. In furtherance of the responsibility under clause (3) above, the 

Committee shall, at least annually, approve all compensation 

arrangements with the Executive Leadership Team, including, 

without limitation: (i) the annual base salary level; (ii) the annual 

incentive opportunity level; (iii) the long-term incentive opportunity 

level.  

5. In relation to the Executive Leadership Team, periodically review any 

(i) employment agreements, consulting agreements, severance 

arrangements and change-in-control agreements/provisions, in each 

case as, when and if appropriate; and (ii) special or supplemental 

benefits. 

6. Periodically review and recommend Board compensation for Board 

members that are not employees of the Company. 

7. Review management development and succession plans for the 

CEO and, as the Committee deems appropriate, other members of 

the Executive Leadership Team. 

8. Administer, develop and implement policies with respect to the 

recovery or “clawback” of any excess compensation (including 

equity awards) paid to current or former members of the Executive 

Leadership Team in order to comply with the rules mandated by the 
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Dodd-Frank Wall Street Reform and Consumer Protection Act, the 

NYSE or applicable law, or as otherwise determined, consistent with 

any legal requirement, to be in the best interests of the Company. 

9. Oversee the Company’s regulatory compliance with respect to 

compensation matters, including (i) any regulatory matters imposed 

on the Company by the SEC or the NYSE and (ii) the Company’s 

policies (if any) on structuring compensation programs to preserve 

tax deductibility. 

10. Determine stock ownership guidelines, if any, and oversee 

compliance with such guidelines. 

11. Review and monitor (i) the Company’s Human Capital Resources 

(HCR) policies and practices with respect to diversity, equity, 

inclusion; equal employment opportunity; talent management and 

development and (ii) the annual HCR disclosure in SEC filings. 

12. Review and assess whether the compensation of the Company’s 

employees (including the Executive Leadership Team) encourages 

employees to engage in excessive risk. 

13. To the extent required, prepare, review and approve the “Report of 

the Human Resources and Compensation Committee,” as required 

by Item 407(e)(5) of Regulation S-K, and review and discuss the 

“Compensation Discussion and Analysis” with management, in each 

case for inclusion in the Company’s annual proxy statement or 

Annual Report on Form 10-K in accordance with applicable SEC 

rules and regulations. 

14. Oversee actions taken by the Company to seek stockholder approval 

of (or input on, as the case may be) executive compensation matters, 

including the following:  

 advisory votes on executive compensation; 

 the frequency of advisory votes on executive compensation;  

 incentive and other executive compensation plans; and 

 amendments to incentive and other executive compensation 

plans.  



5 
 
 

1010237166v2 

15. Review the results of any advisory stockholder votes on executive 

compensation and consider whether to adjust (or recommend that 

the Board adjusts) the Company’s executive compensation policies 

and practices in response to such voting results. 

16. Periodically report to the Board on all matters for which the 

Committee has been delegated responsibility pursuant to this 

Charter or by resolution of the Board. 

17. Undertake and review with the Board, an annual performance 

evaluation of the Committee, which shall compare the performance 

of the Committee with the requirements of this Charter and shall set 

forth the goals and objectives of the Committee for the upcoming 

year. The Committee shall conduct such performance evaluation, in 

such manner as the Committee deems appropriate, subject to the 

oversight of the Nominating and Governance Committee and the 

Board, and may report the results of its performance evaluation 

through an oral report by the chairperson of the Committee or any 

other member of the Committee designated by the Committee to 

make this report. 

18. Annually review and reassess the adequacy of this Charter and 

recommend to the Board for approval such changes as the 

Committee believes are appropriate. 

19. Exercise such other powers and perform such other duties and 

responsibilities as are incidental to the purposes, duties and 

responsibilities specified herein and as may from time to time be 

delegated to the Committee by the Board. 

The Committee shall exercise the foregoing powers and perform the 

foregoing responsibilities in the manner required by, and the power and authority 

of the Committee shall in all respects be subject to, and limited by, the provisions 

of, and requirements and limitations contained in, the By-Laws. 

Structure and Operations 

The Board shall designate one member of the Committee as its Committee 

Chair. The Committee Chair shall supervise the conduct of the meetings and shall 
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have such other responsibilities as set forth herein or as the Committee may 

determine from time to time.  

The Committee may create one or more subcommittees and may delegate, 

in its discretion, all or a portion of its duties and responsibilities to such 

subcommittees, provided that such subcommittees are composed entirely of 

independent directors and may adopt, subject to preapproval by the Nominating 

and Governance Committee, their own written subcommittee charter. In addition, 

to the extent permitted by the Company’s incentive-compensation plans and 

equity-based plans, the Committee may delegate, in its discretion, its authority to 

grant and administer awards under these plans to executive officers of the 

Company and its subsidiaries. 

The Committee shall have at least three regularly scheduled meetings per 

year to carry out its responsibilities under this Charter and may have such 

additional meetings as the Committee Chair or a majority of the Committee’s 

members deem necessary or desirable. Members of the Committee may 

participate in a meeting of the Committee by means of conference call or similar 

communications arrangements by means of which all persons participating in the 

meeting can hear each other, and participation in a meeting pursuant to this 

provision shall constitute presence in person at such meeting.  

Non-management members of the Board who are not members of the 

Committee may attend meetings of the Committee as non-voting observers, and 

the extent of their participation in deliberations shall be determined by the 

Committee.   

The Committee shall conduct its meetings in accordance with the provisions 

of the By-Laws. The Committee may meet at such place (within or without the State 

of Delaware), at such time and upon such notice, if any, as it shall determine from 

time to time. 

The Committee may invite, or exclude, such members of management, 

consultants, advisors or others to its meetings as it may deem desirable or 

appropriate, consistent with the maintenance of the confidentiality of compensation 

discussions; provided, however, that the Committee shall meet in executive 

session when it considers the compensation of the Company’s Chief Executive 

Officer (the “CEO”).  
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The Committee shall keep minutes of its proceedings and shall report such 

proceedings to the Board at the meeting of the Board next following any such 

proceedings. The Committee may fix its own rules of procedure in accordance with 

the By-Laws. 

Resources and Authority 

The Committee shall have appropriate resources and authority to discharge 

its responsibilities, including appropriate funding in such amount as the Committee 

deems necessary to compensate any consultant, independent counsel, 

accountant, expert or advisor (collectively, “Compensation Advisors”) retained by 

the Committee without further approval by the Board.  The Committee shall have 

the sole authority and responsibility, without further approval by the Board, (a) to 

select, retain and terminate Compensation Advisors to assist in the evaluation of 

Executive Leadership Team, director compensation or any other compensation-

related matter, (b) to oversee the work of any Compensation Advisor and (c) to 

approve any compensation payable by the Company to such Compensation 

Advisor. In selecting a Compensation Advisor, the Committee shall have the sole 

authority to select any Compensation Advisor it shall deem appropriate; provided, 

however, that, prior to such selection, the Committee shall assess the 

independence of such Compensation Advisor, taking into consideration such 

factors as the Committee determines to be appropriate or as required by applicable 

law or NYSE rules, including but not limited to (i) the provision of other services to 

the Company by the person that employs the Compensation Advisor (the 

“Advisor’s Employer”); (ii) the amount of fees received from the Company by the 

Advisor’s Employer; (iii) the policies and procedures of the Advisor’s Employer that 

are designed to prevent conflicts of interest; (iv) any business or personal 

relationship of the Compensation Advisor with any member of the Committee; (v) 

any stock of the Company owned by the Compensation Advisor; and (vi) any 

business or personal relationship of the Compensation Advisor or the Advisor’s 

Employer with an executive officer of the Company. The Committee shall evaluate 

whether any compensation advisor retained or to be retained by it has any conflict 

of interest in accordance with Item 407(e)(3)(iv) of Regulation S-K (or any 

successor provision thereof).   

 Notwithstanding the foregoing, an independence assessment will not 

be required prior to seeking advice from in-house counsel for the Company or 
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when an advisor is (a) consulting on a broad-based plan that does not discriminate 

in scope, terms or operation in favor of executive officers or directors and is 

available generally to all salaried employees or (b) providing information that is not 

customized for the Company or that is customized based on parameters that are 

not developed by the Compensation Advisor and about which the Compensation 

Advisor does not provide advice. The Committee, following an independence 

assessment as described in this Section, shall not be prohibited from retaining a 

Compensation Advisor who is not independent and the Committee shall have no 

obligation to implement or act consistently with the advice or recommendation of 

any Compensation Advisor. 

The Company shall pay to any compensation consultant or search firm or 

outside accounting, legal or other advisor retained by the Committee pursuant to 

the preceding paragraph such compensation, including, without limitation, usual 

and customary expenses and charges, as shall be determined by the Committee.  

 In carrying out the foregoing powers and responsibilities, the 

Committee may, in its discretion, (a) decline to act on matters and refer such 

matters to the full Board for its determination or (b) take actions subject to the 

further approval of the Board.  Nothing in this Charter shall be construed as limiting 

the power of the Board to take action that has been delegated to the Committee 

hereunder, in its sole discretion.  With respect to the foregoing powers and 

responsibilities, and to minimize administrative burdens, the Committee may, in its 

discretion, establish thresholds below which approval for some of these activities 

and associated transactions can be delegated to management without direct 

Committee involvement; provided, however, that no member of management shall 

be delegated authority over his or her own compensation (other than with respect 

to benefit plans in which such member of management participates on the same 

basis as other employees generally). Such delegation may include authority to 

form management committees with respect to the employee benefit plans, 

including but not limited to committees formed for the administration and 

investment of the 401(k) plan and other benefit plans, to the extent not otherwise 

inconsistent with its obligations and responsibilities and applicable law (including, 

without limitation, Rule 16b-3). The Committee shall oversee the work of any such 

management committees and those committees shall periodically report their 

activities to the Committee.  
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 In fulfilling its responsibilities, the Committee will have full access to 

all of the Company’s books, records, facilities and personnel. 

 
Miscellaneous 

Nothing contained in this Charter is intended to expand applicable 

standards of liability under statutory or regulatory requirements for the directors of 

the Company or members of the Committee. Except as otherwise required by the 

rules of the NYSE applicable to the Committee, or applicable law, the purposes 

and responsibilities outlined in this Charter are meant to serve as guidelines rather 

than as inflexible rules, and the Committee is encouraged to adopt such additional 

procedures and standards as it deems necessary from time to time to fulfill its 

responsibilities. This Charter is intended to be consistent with the Company’s 

Corporate Governance Guidelines.  This Charter is, and any amendments hereto 

will be, displayed on the Company’s website and such website address shall be 

disclosed in the Company’s annual proxy statement.  
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