
 
        March 21, 2024 
 
Elizabeth A. Ising 
Gibson, Dunn & Crutcher LLP 
 
Re: The Home Depot, Inc. (the “Company”) 

Incoming letter dated January 12, 2024 
 

Dear Elizabeth A. Ising: 
 

This letter is in response to your correspondence concerning the shareholder 
proposal (the “Proposal”) submitted to the Company by John Chevedden for inclusion in 
the Company’s proxy materials for its upcoming annual meeting of security holders. 
 
 The Proposal requests that the board of directors amend the Company’s policy on 
recoupment of incentive pay to apply to each named executive officer and to state that 
conduct or negligence – not merely misconduct – shall trigger mandatory application of 
that policy, and to report in each annual meeting proxy statement the results of any 
deliberations regarding the policy, including the board’s reasons for not applying the 
policy after specific deliberations conclude about whether or not to cancel or seek 
recoupment of unearned compensation paid, granted or awarded to named executive 
officers.  
 
 We are unable to concur in your view that the Company may exclude the Proposal 
under Rule 14a-8(i)(10). In our view, the Company has not substantially implemented the 
Proposal.  
 

Copies of all of the correspondence on which this response is based will be made 
available on our website at https://www.sec.gov/corpfin/2023-2024-shareholder-
proposals-no-action. 
 
        Sincerely, 
 
        Rule 14a-8 Review Team 
 
 
cc:  John Chevedden   
 

https://www.sec.gov/corpfin/2023-2024-shareholder-proposals-no-action
https://www.sec.gov/corpfin/2023-2024-shareholder-proposals-no-action
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January 12, 2024 

VIA ELECTRONIC SUBMISSION 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: The Home Depot, Inc. 
Shareholder Proposal of John Chevedden 
Securities Exchange Act of 1934—Rule 14a-8 

Ladies and Gentlemen: 

This letter is to inform you that our client, The Home Depot, Inc. (the “Company”), intends 
to omit from its proxy statement and form of proxy for its 2024 Annual Meeting of 
Shareholders (collectively, the “2024 Proxy Materials”) a shareholder proposal (the 
“Proposal”) and statements in support thereof (the “Supporting Statement”) received from 
John Chevedden (the “Proponent”). 

Pursuant to Rule 14a-8(j), we have: 

• filed this letter with the Securities and Exchange Commission (the 
“Commission”) no later than eighty (80) calendar days before the Company 
intends to file its definitive 2024 Proxy Materials with the Commission; and 

• concurrently sent a copy of this correspondence to the Proponent. 

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that 
shareholder proponents are required to send companies a copy of any correspondence that 
the proponent elects to submit to the Commission or the staff of the Division of Corporation 
Finance (the “Staff”).  Accordingly, we are taking this opportunity to inform the Proponent 
that if the Proponent elects to submit additional correspondence to the Commission or the 
Staff with respect to the Proposal, a copy of that correspondence should be furnished 
concurrently to the undersigned on behalf of the Company pursuant to Rule 14a-8(k) and 
SLB 14D. 
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THE PROPOSAL 
 
The Proposal states: 
 

Shareholders ask the Board of Directors to amend the Company Policy on 
recoupment of incentive pay to apply to the [sic] each Named Executive Officer 
and to state that conduct or negligence – not merely misconduct – shall trigger 
mandatory application of that policy. Also the Board shall report to 
shareholders in each annual meeting proxy the results of any deliberations 
regarding the policy, including the Board's reasons for not applying the policy 
after specific deliberations conclude, about whether or not to cancel or seek 
recoupment of unearned compensation paid, granted or awarded to NEOs under 
this policy. There shall at least be the full web address of the complete 
Clawback Policy in each annual meeting proxy.  

 
The Proposal further clarifies that the “Company Policy” referenced is the policy “described 
by 134 words in the 2023 HD annual meeting proxy.”  A copy of the Proposal and the 
Supporting Statement, as well as correspondence with the Proponent directly relevant to this 
no-action request, is attached to this letter as Exhibit A. 

BASIS FOR EXCLUSION 
 
We hereby respectfully request that the Staff concur in our view that the Proposal may be 
excluded from the 2024 Proxy Materials pursuant to Rule 14a-8(i)(10) because the Company 
has substantially implemented the Proposal. 

ANALYSIS 
 
I. The Proposal May Be Excluded Under Rule 14a-8(i)(10) Because The Company 

Has Already Substantially Implemented The Proposal 
 
A. Background 
 

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy 
materials if the company has “substantially implemented” the proposal.  The Commission 
stated in 1976 that the predecessor to Rule 14a-8(i)(10) was “designed to avoid the 
possibility of shareholders having to consider matters which already have been favorably 
acted upon by the management.”  Exchange Act Release No. 12598 (July 7, 1976). 
Originally, the Staff narrowly interpreted this predecessor rule and concurred with the 
exclusion of a proposal only when proposals were “‘fully’ effected” by the company.  See 
Exchange Act Release No. 19135 (Oct. 14, 1982).  By 1983, the Commission recognized that 
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the “previous formalistic application of [the rule] defeated its purpose” because proponents 
were successfully avoiding exclusion by submitting proposals that differed from existing 
company policy in minor respects.  Exchange Act Release No. 20091, at § II.E.6. (Aug. 16, 
1983) (the “1983 Release”).  Therefore, in the 1983 Release, the Commission adopted a 
revised interpretation of the rule to permit the omission of proposals that had been 
“substantially implemented,” and the Commission codified this revised interpretation in 
Exchange Act Release No. 40018, at n.30 (May 21, 1998) (the “1998 Release”).  
 
Thus, when a company can demonstrate that it already has taken actions to address the 
underlying concerns and essential objectives of a shareholder proposal, the Staff has 
concurred that the proposal has been “substantially implemented” and may be excluded as 
moot.  See, e.g., Exelon Corp. (avail. Feb. 26, 2010); Exxon Mobil Corp. (Burt) (avail. 
Mar. 23, 2009); Exxon Mobil Corp. (avail. Jan. 24, 2001); Masco Corp. (avail. Mar. 29, 
1999); The Gap, Inc. (avail. Mar. 8, 1996).  The Staff has noted that “a determination that the 
company has substantially implemented the proposal depends upon whether [the company’s] 
particular policies, practices and procedures compare favorably with the guidelines of the 
proposal.”  Walgreen Co. (avail. Sept. 26, 2013); Texaco, Inc. (Recon.) (avail. Mar. 28, 
1991).  

B.  The Company Has Already Amended Its Clawback Policy In A Manner That 
Addresses The Underlying Concerns And Essential Objectives Of The 
Proposal 

The Proposal’s essential objective has four prongs: it requests a policy (1) “on recoupment of 
incentive pay”; that (2) “appl[ies] to the [sic] each Named Executive Officer”; (3) that is 
triggered by “conduct or negligence”; and (4) that requires the Board of Directors (the 
“Board”) “to report to shareholders in each annual meeting proxy the results of any 
deliberations regarding the policy, including the Board's reasons for not applying the policy 
after specific deliberations conclude, about whether or not to cancel or seek recoupment” of 
any covered compensation.  The Proposal also requests (5) that the full web address of the 
policy be included in the Company’s annual proxy statement.   

The Proposal requests an amendment to the Company’s clawback policy, which it describes 
as the policy “described by 134 words in the 2023 HD annual meeting proxy.”  That policy  
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was adopted and effective as of February 28, 2019 (the “Original Policy”).1  Subsequently, 
the Board adopted amendments to the Original Policy to add a mandatory clawback policy, 
which was adopted and effective as of November 16, 2023 (the “Amended Policy” and, 
together with the Original Policy, the “Clawback Policy”).  The Clawback Policy is part of 
the Company’s Corporate Governance Guidelines, a link to which is included in the 
Company’s annual proxy statement and which are both posted on the Company’s website 
and attached hereto as Exhibit B.   

The Company’s Board adopted the Amended Policy “in accordance with the applicable 
listing standards of the NYSE and Rule 10D-1 under the Exchange Act.”  Section 303A.14 
of the New York Stock Exchange (the “NYSE”) Listed Company Manual (the “Listing 
Standard”) was adopted by the NYSE pursuant to Rule 10D-1 under the Securities Exchange 
Act of 1934, as amended (the “Exchange Act”), which directed national securities exchanges 
to establish listing standards that require each listed company to adopt and comply with a 
written executive compensation recovery policy and to provide the disclosures required by 
Rule 10D-1.  Under Rule 10D-1, listed companies must recover from current and former 
executive officers incentive-based compensation received during the three completed fiscal 
years preceding the date on which the company is required to prepare an accounting 
restatement.  See Exchange Act Release No. 96159, 87 FR 73076 (Nov. 28, 2022).  

As detailed below, by adopting the Amended Policy, the Company has already acted 
favorably on each of the prongs of the Proposal’s request and therefore the Proposal has been 
substantially implemented and may be excluded as moot.  

1. The Clawback Policy Addresses The Recoupment Of Incentive Pay 

The first prong of the Proposal’s request is a policy “on the recoupment of incentive pay.”  
The Amended Policy provides for the recovery of “Incentive-Based Compensation” received 
by a “Covered Executive” under the policy (as described below).  Under the Amended 
Policy, “Incentive-Based Compensation” is broadly defined to mean “any compensation that 
is granted, earned, or vested based wholly or in part upon the attainment of” “any measure 
that is determined and presented in accordance with the accounting principles used in 
preparing the Company’s financial statements, and any measure that is derived wholly or in 
part from such measure.”  The Original Policy has an even broader reach, as it provides that 
the Company may seek recovery of “any bonus, incentive payment, equity award or other 
compensation” awarded to a covered executive under the policy.  Thus, the Clawback Policy 
                                                 
1   The Original Policy provides that the Company shall recover “any bonus, incentive payment, equity award 

or other compensation” awarded to or received by a covered executive under the policy if it is determined 
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,” or that a covered executive 
“engaged in any intentional misconduct that caused the Company material financial or reputational harm.” 
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already addresses the first prong of the Proposal’s request for a policy that covers 
“recoupment of incentive pay.”   

2. The Clawback Policy Covers Each Named Executive Officer 

The second prong of the Proposal requests a policy that applies to “each Named Executive 
Officer.”  Under the Clawback Policy, the “Covered Executives” who are subject to both the 
Original Policy and the Amended Policy include any “officers” of the Company who are 
required to file reports under Section 16 of the Exchange Act.  Named Executive Officers, as 
described in the Proposal’s request and as defined in Item 402(b) of Regulation S-K, 
represent a subset of the Company’s Section 16 officers, and as such, the Company’s Named 
Executive Officers are covered by the Clawback Policy.  Thus, by adopting the Clawback 
Policy, the Board has already acted favorably on the second prong of the Proposal’s request.   

3. The Application Of The Amended Policy Is Triggered Regardless Of Fault, 
Which Is A Lower Standard Than What The Proposal Requests   

The third prong of the Proposal requests amendments to the Company’s policy to state that 
“conduct or negligence . . . shall trigger [its] mandatory application.”  Notably, the Proposal 
does not discuss specific circumstances, events, actions, or outcomes that should trigger the 
application of the requested policy.  Instead, the Proposal is focused on amending the 
Company’s policy to provide for a standard based on “conduct or negligence,” drawing 
contrast to only the Original Policy, which the Proponent implies is limited to instances of 
“misconduct,” and ignores the additional provisions of the Amended Policy.  As the 
Supporting Statement itself notes, the amendments requested by the Proposal are consistent 
with the clawback policy requirements under Rule 10D-1: “[a] 2022 rule from the Securities 
and Exchange Commission requires a clawback of erroneously awarded incentive pay—even 
with no misconduct—if a company restates its financial statements owing to material errors.” 

Consistent with the Listing Standard, the Amended Policy applies regardless of fault or 
misconduct “in the event that the Company is required to prepare an Accounting Restatement 
due to the material noncompliance of the Company with any financial reporting requirement 
under U.S. Federal securities laws.”  In this respect, the Amended Policy has a no-fault 
standard, which is an even lower standard than the Proposal’s requested standard of “conduct 
or negligence.”  Under the Amended Policy, the Board does not need to determine that an 
officer of the Company was negligent or acted (or omitted to act) in any way at all for the 
policy to apply.  If the Company is required to prepare an accounting restatement, the 
Amended Policy is automatically triggered, and the Company must “recover reasonably 
promptly the amount of all Erroneously Awarded Compensation” from any Covered 
Executives of the Company who received such compensation during the covered period.  
Importantly, this also means that if a Covered Executive’s conduct, including any negligent 
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conduct, requires the Company to prepare an accounting restatement, the Amended Policy’s 
mandatory application would be triggered.  To take an example from the Supporting 
Statement, “an executive bonus due to negligence” would not “be exempt” from the 
Amended Policy, if, as the Supporting Statement seems to suggest, the bonus was awarded 
because the executive satisfied a performance metric as a result of a material misstatement of 
the Company’s financial results that ultimately required the Company to prepare an 
accounting restatement.  By adopting the Amended Policy, the Company has thus acted 
favorably on the Proposal’s request for a policy whose mandatory application is triggered by 
“conduct or negligence.” 

Even in circumstances where a financial restatement is not triggered but where financial 
results are achieved as a result of an executive officer’s “knowing or intentional fraudulent or 
illegal conduct” or where “intentional misconduct cause[s] the Company material financial 
or reputational harm” (emphasis added), the Original Policy provides the Board with broad 
authority to seek restitution of the compensation received by any covered officer (which, as 
noted above, includes the “Named Executive Officers”).  With respect to the “knowing or 
intentional fraudulent or illegal conduct” and “intentional misconduct” standards of the 
Original Policy, the Staff has consistently determined that a company need not implement a 
shareholder proposal in exactly the manner set forth by the proponent or in the manner that a 
shareholder may prefer.  See 1998 Release at n.30 and accompanying text.  Differences 
between a company’s actions and a shareholder proposal are permitted as long as the 
company’s actions satisfactorily address the shareholder proposal’s essential objectives.  The 
Staff has regularly permitted exclusion under Rule 14a-8(i)(10) where the company 
addressed the proposal’s essential objective even if it did not do so in the format requested.  
See, e.g., The Dow Chemical Co. (avail. Mar. 18, 2014, recon. denied Mar. 25, 2014) 
(concurring with the exclusion of a shareholder proposal requesting that the company prepare 
a report “assessing the short and long term financial, reputational and operational impacts” of 
an environmental incident in Bhopal, India where the company’s statements in a “Q and A” 
document relating to the Bhopal incident substantially implemented the shareholder 
proposal); Target Corp. (Johnson and Thompson) (avail. Mar. 26, 2013) (concurring with the 
exclusion of a shareholder proposal asking the board to study the feasibility of adopting a 
policy prohibiting the use of treasury funds for direct and indirect political contributions 
where the company had addressed company reviews of use of company funds for political 
purposes in a statement in opposition set forth in a previous proxy statement and five pages 
excerpted from a company report).   

Taken as a whole, the Clawback Policy addresses the Proposal’s essential objective, even if 
not in exactly the manner set forth by the Proposal.  The Amended Policy’s mandatory 
application is based on a no-fault standard, which is a lower standard than the Proposal’s 
requested standard of “conduct or negligence,” and the Original Policy gives the Board 
additional authority to recover a broad range of executive compensation in the event of 
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intentional misconduct that causes financial or reputational harm to the Company.  
Consistent with Dow Chemical and Target Corp., the fact that the Company addresses this 
aspect of the Proposal’s request with two complementary policies that apply under different 
circumstances rather than a single policy with a uniform standard does not alter the fact that 
the Company has already satisfactorily addressed the Proposal’s essential objective.  

4. The Amended Policy And Applicable Securities Laws Already Require The 
Company To Provide Disclosure About The Amended Policy’s Application  

The fourth prong of the Proposal requests a policy that requires the Board to “report to 
shareholders in each annual meeting proxy the results of any deliberations regarding the 
policy, including the Board’s reasons for not applying the policy . . .  about whether or not to 
cancel or seek recoupment of unearned compensation paid, granted or awarded to” Named 
Executive Officers.  Together with Rule 10D-1 and the corresponding requirements under 
the Listing Standard, amendments to Item 402 of Regulation S-K require companies to 
disclose how they have applied their clawback policies.  If, during its last completed fiscal 
year, a company has either completed a restatement that required recovery, or there was an 
outstanding balance of excess incentive-based compensation relating to a prior restatement, 
companies must disclose, as relevant, information about when the policy was triggered, the 
amount of erroneously awarded compensation subject to recoupment, and details regarding 
any reliance on the impracticability exceptions under the applicable rules (among other 
considerations).  See Item 402(w) of Regulation S-K.  Accordingly, such disclosures must be 
included in the Company’s applicable filings with the Commission subject to Item 402 
disclosure, including the Company’s annual proxy statement.  The Amended Policy thus 
addresses this aspect of the Proposal’s essential objective by making available to 
shareholders in each proxy statement information about the Amended Policy’s application, 
including the Board’s reasons for not applying the policy.  The Amended Policy applies 
automatically if the Company is required to prepare an accounting restatement, so the 
Board’s only deliberations concerning the policy’s application relate to a determination that 
recovery would be impracticable, and any such determination and the reasons for the Board’s 
decision not to seek recovery must be disclosed.  In addition, the Amended Policy requires 
the Company to disclose detailed information about the amounts subject to recoupment, 
which goes beyond the scope of the Proposal’s request.  The Amended Policy thus already 
requires the Company to report to shareholders in its annual proxy statements information 
about the application of the Amended Policy, “including the Board’s reasons for not applying 
the policy.”  As such, the Amended Policy satisfies the fourth prong of the Proposal’s 
request. 
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5. The Company’s Proxy Statement Already Includes The Web Address Where 
The Complete Clawback Policy Is Available 

Finally, the Proposal requests that the Company include “the full web address of the 
complete Clawback Policy” in each of the Company’s annual proxy statements.  This aspect 
of the Proposal’s request appears concerned with providing that the Company’s policy is 
publicly disclosed and readily available to shareholders.  The Clawback Policy satisfies this 
element of the Proposal.  The Clawback Policy is included in the Company’s Corporate 
Governance Guidelines, which are posted on the Company’s investor relations website.  In 
addition, Section 303A.09 of the NYSE Listed Company Manual requires the Company to 
disclose in its annual proxy statement that the Corporate Governance Guidelines are 
available on its website and to provide the website address.  Furthermore, it is the 
Company’s practice to describe the Clawback Policy in the annual proxy statement, as 
evidenced by the reference in the Proposal to such description, which specifically states that 
the policy is set forth in the Corporate Governance Guidelines.  Thus, the Company has 
already addressed this aspect of the Proposal’s underlying concern by publicly disclosing, 
and continuing to publicly disclose, the Clawback Policy and making it readily available to 
shareholders.2    

When a company and its board have already acted favorably on an issue addressed in a 
shareholder proposal, Rule 14a-8(i)(10) does not require the company and its shareholders to 
reconsider the issue.  The Staff has consistently concurred with the exclusion of shareholder 
proposals where the company’s policies, practices and procedures or public disclosures 
compare favorably with the guidelines of the proposal.  For example, in United Continental 
Holdings, Inc., (avail. Apr. 13, 2018), the Staff concurred with the exclusion under  
Rule 14a-8(i)(10) of a proposal that requested the adoption of a recoupment policy for 
incentive compensation paid to a senior executive under certain circumstances where the 
company demonstrated that it planned to adopt a policy that would satisfy the proposal’s 
essential objective and subsequently confirmed that it had adopted the policy.  Similarly, in 
Applied Materials (avail. Jan. 17, 2018), the Staff concurred with exclusion under Rule 14a-
8(i)(10) of a proposal requesting that the company “improve the method to disclose the 
Company’s executive compensation information with their actual information,” on the basis 
that the company’s “public disclosures compare favorably with the guidelines of the 
proposal,” where the company argued that its current disclosures followed requirements 
under applicable securities laws for disclosing executive compensation. 

Here, by adopting the Amended Policy and acting in compliance with the Listing Standard 
and applicable securities laws, the Company has already acted favorably on the issues 

                                                 
2   In addition, under applicable securities laws, the Company is required to file the Amended Policy as an 

exhibit to its Annual Report on Form 10-K.  
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addressed in the Proposal.  Accordingly, consistent with United, Applied Materials, and the 
other precedent discussed above, there is no further action required to address the essential 
objective and respond to the essential concerns of the Proposal, and the Proposal may be 
excluded from the Company’s 2024 Proxy Materials under Rule 14a-8(i)(10).  

CONCLUSION 

Based upon the foregoing analysis, the Company intends to exclude the Proposal from its 
2024 Proxy Materials, and we respectfully request that the Staff concur that the Proposal 
may be excluded under Rule 14a-8. 

We would be happy to provide you with any additional information and answer any 
questions that you may have regarding this subject. Correspondence regarding this letter 
should be sent to shareholderproposals@gibsondunn.com. If we can be of any further 
assistance in this matter, please do not hesitate to call me at (202) 955-8287 or Stacy S. 
Ingram, the Company’s Associate General Counsel and Deputy Corporate Secretary, at 
(770) 384-2858.

Sincerely, 

Elizabeth A. Ising 

Enclosures 

cc: Stacy S. Ingram, The Home Depot, Inc. 
John Chevedden 
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 Make inquiries.  Directors are encouraged to make inquiries about potential problems 
that come to their attention and follow up until they are satisfied that management is 
addressing them appropriately.   

A director’s duty of loyalty refers to the responsibility to act in good faith and in the best 
interests of the Company and its shareholders, not the interests of the director, a family member 
or an organization with which the director is affiliated.  Directors should not use their positions for 
personal gain.  The duty of loyalty may be relevant in cases where directors have a conflict of 
interest or a business relationship with the Company, and where directors compete for corporate 
opportunities. 

4. CONFIDENTIALITY 

Pursuant to their duties of care and loyalty, directors must protect and hold confidential all 
non-public information that comes to them, from whatever source, in their capacity as a director 
of the Company, absent the permission of the Board to disclose particular information or as may 
otherwise be required by applicable law, rules or regulations or in legal proceedings.  Accordingly, 
directors may not: (a) use confidential information for their own personal benefit or to benefit 
persons or entities outside the Company; or (b) disclose confidential information outside the 
Company, either during or after their service as directors, except with authorization of the Board 
or as may be otherwise required by applicable law, rules or regulations or in legal proceedings. 

“Confidential information” includes all non-public information entrusted to or obtained by 
a director by reason of his or her position as a director of the Company, whether the information 
relates to the Company or a third party.  Confidential information includes, but is not limited to, 
non-public information that might be of use to competitors or harmful to the Company or its 
customers if disclosed, such as:  

 non-public information about the Company’s financial condition, prospects or plans, 
its strategic initiatives, entry into new markets, marketing and sales programs, as well 
as information related to mergers and acquisitions, divestitures, stock splits, stock 
repurchases, and dividends; 

 non-public information about possible transactions with other companies, or about any 
of the Company’s customers, suppliers, vendors, services providers or joint venture 
partners; and 

 non-public information about discussions and deliberations relating to business issues 
and decisions that take place between and among associates, officers and directors, as 
well as Board dynamics. 

Confidential information about the Company, including information that can be expected 
to have an impact on the market for the Company’s stock such as projections of revenue or 
earnings, may be released only in accordance with Company’s Securities Laws Policy and United 
States securities laws. Contacts with news organizations will be handled through the Company’s 
Corporate Communications and External Affairs department, and contacts with the investor 
community will be handled through the Company’s Investor Relations department, unless 
otherwise determined by the Board. 
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5. MEMBERS OF THE BOARD OF DIRECTORS 

Selection and Size of Board.  Members of the Board are elected each year by the majority 
vote of the Company’s shareholders at the annual meeting of shareholders as set forth in the 
Company’s By-Laws.  The Board, however, may adjust the number of Board members within the 
limits approved by the Company’s shareholders (not less than three nor more than fifteen) as set 
forth in the Company’s Certificate of Incorporation. Additionally, the Nominating and Corporate 
Governance Committee will periodically evaluate and review the Board’s organization, including 
its size, and make any recommendations to the Board, as appropriate. 

Director Qualifications.  As described more fully in the Company’s Policy on 
Consideration and Evaluation of Board Candidates, those nominated for director must demonstrate 
integrity, accountability, informed judgment, financial literacy, passion, creativity and vision.  At 
least two-thirds of the members of the Board are independent directors, as determined by the Board 
in accordance with the categorical standards set forth in Exhibit A to these Guidelines.  In addition, 
the Board is comprised of directors from various backgrounds and professions in order to 
maximize perspective and ensure a wealth of experiences to inform its decisions.   

Director Retirement Policy.  Directors and nominees for director are eligible for 
nomination for election to the Board provided that such directors or nominees have not reached 
age 72 by the calendar year-end immediately preceding the Company’s next annual meeting of 
shareholders. 

Director Tenure.  The Board does not believe that it should limit the number of terms for 
which a person may serve as a director, because such term limits could deprive the Company of 
the valuable contributions made by directors who have developed, over time, significant insights 
into the Company and its operations.  At the same time, the Board recognizes the importance of 
an appropriate balance of experience and perspectives and considers the overall mix of tenure of 
the Board.  As part of its responsibilities, the Nominating and Corporate Governance Committee 
will evaluate at least annually the Board’s composition, tenure and experience through the 
evaluation and nomination process described in these Guidelines and the Company’s Policy on 
Consideration and Evaluation of Board Candidates. 

Change in Primary Employment or Responsibilities.  In the event of a significant change 
in circumstances involving a director’s employment status, professional position, or substantial 
commitments to a business or governmental organization, the director shall offer to tender his or 
her resignation for consideration by the Nominating and Corporate Governance Committee and 
the Board.  The Nominating and Corporate Governance Committee will evaluate the change in 
circumstances and will recommend to the Board whether the director should continue serving as a 
member of the Board or whether the Board should accept the resignation.  It is not the sense of the 
Board that in every instance such director should leave the Board.  A director who is an officer of 
the Company shall tender his or her resignation upon retirement or other termination of active 
employment with the Company. 

Service on Other Boards.  Subject to such exceptions as the Nominating and Corporate 
Governance Committee may determine on a case-by-case basis, a non-management director who 
is an executive officer of another public company may only serve on the board of directors of that 
company in addition to service on the Company’s Board, provided that a director whose only 
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executive role is as the executive chair of another public company may serve on the board of 
directors of one additional public company (for a total of three public company boards), subject to 
a determination by the Nominating and Corporate Governance Committee that the director’s 
additional commitment, when added to his or her existing executive chair role, permits sufficient 
time for, and will not impair his or her service on, the Company’s Board. Any other non-
management director may not serve on more than four public company boards, inclusive of the 
Company’s Board, and no member of the Audit Committee may serve on more than three public 
company audit committees, inclusive of the Company’s Audit Committee.  The Chief Executive 
Officer may not serve on more than two public company boards, inclusive of the Company’s 
Board. Any director seeking to join the board of directors of another public company or other for-
profit enterprise must first notify the Nominating and Corporate Governance Committee and 
obtain its approval to continue as a member of the Company’s Board.  Directors are also asked to 
make the Nominating and Corporate Governance Committee aware of any appointment to the 
audit committee or compensation committee of a public company; any appointment to a committee 
chair, chair or lead director position on any public company board; and any other change that could 
impact the analysis of that director’s independence under the Director Independence Standards 
attached as Exhibit A to these Guidelines or the director’s ability to serve the Company.  The 
Nominating and Corporate Governance Committee will review the information provided to assess 
any possible conflicts of interest or impacts on the director’s independence and to ensure that new 
demands on the director’s time will not detract from his or her ability to serve the Company.   

Business Relationships with Directors.  Non-management directors must disclose to the 
Company’s General Counsel any proposed arrangement in which they, or one of their immediate 
family members, may work for, be a consultant to, advise, serve on the board of, perform services 
for or otherwise be affiliated with a supplier, vendor or service provider of the Company. The 
General Counsel will then analyze the arrangement in light of the Company’s conflict of interest, 
independence and disclosure requirements and in accordance with applicable law. In addition, any 
direct or indirect monetary arrangement for goods or services between a director or his or her 
immediate family members and the Company must also be approved or ratified by the Nominating 
and Corporate Governance Committee. This approval will not be required where: 

 The interest of the Board member or family member is solely due to that person’s status 
as a director of, or the collective ownership by the Board member and his or her family 
members of less than a 10% equity interest in, an entity with which the Company has 
such an arrangement; 

 The value of the payments made to or by the Company constitute less than $120,000 
per year; and 

 Neither the Board member nor his or her immediate family member is personally 
involved in (a) the negotiation or execution of the arrangement; (b) the performance of 
services or provision of goods pursuant to the arrangement; or (c) the monetary aspects 
of the arrangement.  

Even if a relationship is approved, Board members must not participate in any matter 
affecting the business relationship or transactions between the Company and the other entity. 
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6. LEAD DIRECTOR 

The independent directors serving on the Company’s Board will select annually a Lead 
Director.  The Lead Director, who is required to be independent, will (i) act as a liaison between 
the non-management directors and the Chairman, (ii) work with management to determine the 
information and materials provided to Board members, (iii) chair the executive sessions of non-
management directors, (iv) chair Board meetings when the Chairman is not present, (v) consult 
with the Chairman and approve the schedules, agendas and information provided to the Board for 
each meeting and (vi) consult with the Chairman on such other matters pertinent to the Company 
and the Board.  The Lead Director may call meetings of non-management directors by providing 
appropriate notice of such meetings in accordance with the By-Laws.  The Lead Director shall also 
be available for consultation and direct communication with major shareholders upon request.  
Shareholders may contact the Lead Director in writing or via email as provided in paragraph 14 
below.  

7. BOARD MEETINGS AND STRATEGIC REVIEW 

The Board has four regular meetings each year and such special meetings as are deemed 
necessary.  In addition, at least once a year, the Board conducts a strategic planning session with 
management to review organizational needs, competitive challenges and long-term strategic goals.  
Directors are expected to attend all Board meetings and meetings of the Committees of the Board 
on which they serve.  Directors are also expected to attend the annual meeting of shareholders, 
absent extraordinary circumstances.  The Chairman, in coordination with the Lead Director, sets 
the agenda for each meeting, taking into account input and suggestions from other members of the 
Board and management.  The Board must be given sufficient information to exercise fully its 
governance functions.  Generally, Board members receive information prior to each Board meeting 
so that they have an opportunity to reflect properly on the matters to be considered at the meeting.  
The Board ensures that adequate time is provided for full discussion of important items. 

The non-management directors will meet without management present at each regularly 
scheduled meeting of the Board.  These executive sessions will be chaired by the Lead Director.  
The non-management directors may meet without management present at such other times as may 
be determined by the Lead Director to be appropriate. 

8. ACCESS TO MANAGEMENT AND OUTSIDE ADVISORS  

Directors have full access to management and to information about the Company’s 
operations in accordance with applicable law.  The Chairman and Chief Executive Officer, the 
Lead Director and the Chair of the Nominating and Corporate Governance Committee shall be 
informed of any non-routine director requests for meetings, contacts or other Company 
information.  The directors shall use their judgment to ensure that any requests that they make for 
meetings, contacts or other information are not disruptive to the business operations of the 
Company.  It is the expectation of the Board that directors will keep the Chairman and Chief 
Executive Officer, the Lead Director and the Chair of the Nominating and Corporate Governance 
Committee informed of communications between a director and an officer or other associate of 
the Company, as appropriate.   

Regular attendance and participation in Board meetings by management is encouraged as 
appropriate.  In addition, the Board and any of its Committees have the authority to retain advisors, 
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including outside counsel, as they may deem necessary and appropriate, without obtaining 
approval for such engagements from the Company. 

9. BOARD COMMITTEES 

The Board has established four standing Committees: Audit, Leadership Development and 
Compensation, Nominating and Corporate Governance, and Finance. The Audit Committee, 
Leadership Development and Compensation Committee, and Nominating and Corporate 
Governance Committees are comprised solely of independent directors as determined by the Board 
in accordance with the Company’s categorical standards attached as Exhibit A.  Each of these 
Committees has a written charter setting forth its responsibilities, duties and authorities.  The 
Board may add new Committees, alter the responsibilities of existing Committees or eliminate 
Committees as it deems advisable for purposes of fulfilling its primary responsibilities. 

The Nominating and Corporate Governance Committee, in consultation with the Board 
Chairman and the Lead Director, shall periodically, but no less than annually, review Committee 
assignments and make recommendations to the Board for Committee assignments and the 
appointment of Committee Chairs and the Lead Director.  The Board recognizes that rotations in 
Board service roles and Committee memberships help to ensure the continual development of 
Board leadership, support the appropriate distribution of work, and contribute to director education 
and engagement.  While maintaining the flexibility needed to address shareholder interests, 
changing circumstances, and the skills and experience of Board members, the Nominating and 
Corporate Governance Committee will use as a guideline the goal of considering the rotation of 
Committee Chair assignments  every three to five years and the Lead Director role every five years.   

The Chair of each Committee, in consultation with management and the other Committee 
members, will develop the agenda for each meeting and will determine the frequency of the 
Committee meetings consistent with the Committee’s charter and the needs of the Company.  The 
Chair of each Committee will report on the proceedings of each Committee meeting to the Board, 
when requested by the Board and in accordance with the Committee’s charter. 

10. ANNUAL PERFORMANCE EVALUATION 

The Board and each Committee will conduct at a minimum an annual self-evaluation to 
determine their effectiveness.  The Nominating and Corporate Governance Committee will 
oversee the evaluation process. 

11. COMPENSATION OF DIRECTORS 

From time to time, the compensation of non-management directors is reviewed by the 
Leadership Development and Compensation Committee, which makes recommendations to the 
full Board.  In order to align the interests of non-management directors with shareholders, the 
Company requires that each non-management director’s annual retainer shall be two-thirds 
Company equity.  Furthermore, equity awards made to non-management directors stipulate that 
shares of Company stock may not be sold until the non-management director retires from the Board 
or for one year after withdrawal if such non-management director terminates his or her Board 
service for any reason other than ordinary Board retirement. 
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12. DIRECTOR ENGAGEMENT, CONTINUING EDUCATION AND ORIENTATION 

The Nominating and Corporate Governance Committee oversees the directors’ 
engagement, continuing education and orientation program.  The program includes both internal 
activities and access to external programming.  Among the most distinctive elements of the 
program is that each director is asked to participate in at least one store walk and at least one in-
depth meeting with a member of the senior leadership team each quarter, with the anticipation that 
annually each director will visit at least four different stores and meet with four different members 
of the senior leadership team.  The quarterly store walks provide directors the opportunity to 
observe customer experience programs in action; to gauge product assortment and store 
appearance; to become acquainted with operational processes; to see the impact of capital 
investments on the stores; to gain insight into the challenges and opportunities associated with 
interconnected retail; and, most importantly, to interact directly with our associates.  The quarterly 
meetings with members of the leadership team provide directors the opportunity to expand their 
insight into business operations and activities.  When appropriate, this meeting may be combined 
with a store walk to provide the director the opportunity to view store operations through the lens 
of the business leader’s area of responsibility.   

13. DIRECTOR CONFLICT OF INTEREST POLICY 

Conflicts of Interest.  Directors should avoid conflicts of interest between the director and 
the Company.  Any situation that involves, or may reasonably be expected to involve, a conflict 
of interest with the Company should be disclosed promptly to the Chair of the Nominating and 
Corporate Governance Committee or the General Counsel. 

A “conflict of interest” can occur when a director’s personal or business interests are 
adverse to—or may appear to be adverse to—the interests of the Company as a whole.  A director’s 
personal or business interests include the interests of an immediate family member or an 
organization with which a director or an immediate family member has a relationship.  Conflicts 
of interest also arise when a director, or a member of his or her immediate family, receives 
improper personal benefits as a result of his or her position as a director of the Company.  A 
director’s immediate family includes the director’s spouse, parents, stepparents, children, 
stepchildren, siblings, mothers- and fathers-in-law, sons- and daughters-in-law, brothers and 
sisters-in-law, and anyone (other than a domestic employee or tenant) who shares the director’s 
home. 

This policy does not attempt to describe all possible conflicts of interest which could 
develop.  Some of the more common conflicts from which directors should refrain, however, are 
set out below. 

 Relationship of Company with third-parties.  Directors may not engage in any conduct 
or activities that are inconsistent with the Company’s best interests or that disrupt or 
impair the Company’s relationship with any person or entity with which the Company 
has or proposes to enter into a business or contractual relationship. 

 Compensation from non-Company sources.  Directors may not accept compensation 
(in any form) for services performed for the Company from any source other than the 
Company. 
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 Gifts.  Directors and members of their immediate families may not accept gifts from 
the Company’s suppliers, vendors or service providers in those cases where any such 
gift has a value beyond what is a normal and customary business courtesy or is being 
made in order to influence the director’s actions as a member of the Board, or where 
acceptance of the gifts could create the appearance of improper influence. 

 Interests in Competitors.  Directors should not serve as a director, officer or employee 
of, or have a material financial interest in, a direct competitor of the Company, unless 
the Nominating and Corporate Governance Committee determines that such position 
or interest does not create a conflict of interest or impair the director’s independence.  
This restriction does not apply to mutual funds or similar investments in which the 
director does not have direct control over the particular companies included in the fund.  
In addition, as an exception to the rules described in this paragraph, directors may own 
up to 1% of the stock of a publicly traded company that is a competitor, provided that 
such ownership is their only relationship with such company.   

Corporate Opportunities.  A director must not use an opportunity (i) that the Company is 
financially able to exploit, that is within the Company’s line of business, that the Company has an 
interest or expectancy in and that would place the director in a position adverse to his or her duties 
to the Company if pursued by the director, or (ii) that is otherwise discovered through the use of 
Company information or his or her position with the Company for the director’s own personal 
benefit or for the benefit of any person or entity outside the Company, unless the Company has 
already been given the opportunity and has determined that it will not pursue that opportunity, and 
then only after notifying the Chairman of the Board or the Chair of the Nominating and Corporate 
Governance Committee of the director’s intended actions in order to avoid an appearance of a 
conflict of interest. 

14. DIRECT SHAREHOLDER COMMUNICATION WITH BOARD 

Shareholders and others who are interested in communicating directly with the members 
of the Board, including communication of concerns relating to accounting, internal controls, audit 
matters, fraud or unethical behaviors, may do so by email to HD_Directors@homedepot.com or 
by writing to the directors at the following address: 

   Name of Director or Directors 
   c/o Secretary to the Board of Directors 
   The Home Depot, Inc. 
   2455 Paces Ferry Road, Building C-22 
   Atlanta, Georgia 30339 

All correspondence received is opened and screened for security purposes and is then 
entered into a log for tracking purposes.  The Corporate Secretary of the Company reviews such 
correspondence and provides the Board at each of its regularly scheduled meetings with a summary 
of all such correspondence and a copy of any correspondence that, in the opinion of the Corporate 
Secretary, deals with the functions of the Board or the standing Committees of the Board or that 
otherwise requires their attention. Correspondence relating to accounting, internal controls or 
auditing matters is immediately brought to the attention of the Company’s internal audit 
department and handled in accordance with procedures established by the Audit Committee with 
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respect to such matters.  All communications are treated confidentially, and shareholders can 
remain anonymous when communicating their concerns. 

15. MANAGEMENT SUCCESSION 

The Board and the Chief Executive Officer recognize the importance to the Company and 
long-term shareholder value of identifying and developing talented individuals who are able to 
assume senior management positions as they become open.  While external recruitment remains a 
valuable tool, the Company focuses on maintaining a robust succession planning program for 
senior positions in the Company, including the Chief Executive Officer position.  On an ongoing 
basis, the Company, in collaboration with the Board and the Leadership Development and 
Compensation Committee, reviews its associates and identifies those with high potential for 
advancement.  They simultaneously review the most senior positions in the Company to determine 
the skills and other characteristics that are required to be effective in those positions.  The 
Company then matches high potential associates with positions for which they may be qualified 
in the near and long terms, ensuring that there are multiple candidates identified for all senior 
positions, and puts together development plans to enable the candidates to reach those positions.  
On a regular basis, but no less often than once a year, the Board and the Leadership Development 
and Compensation Committee review the status of the program and progress against the 
development plans.  The Board also conducts advance planning for emergency and ordinary course 
contingencies such as the departure, death or disability of the Chief Executive Officer and other 
senior members of management.     

16. EXECUTIVE COMPENSATION  

The Company’s Leadership Development and Compensation Committee, a Committee of 
the Board comprised entirely of independent directors, has the responsibility of maintaining an 
executive compensation program designed to attract, motivate and retain the most highly talented 
and experienced leadership for the Company.  The program is designed around various 
components of compensation, including base salaries, incentive bonuses, and various equity 
awards, including performance-based restricted stock, performance shares and stock options.   

The Committee considers performance in establishing every element of executive 
compensation.  In addition, all of the Company’s equity awards include time-based vesting 
requirements.  The Company also utilizes restricted stock to provide long-term benefits that align 
the interests of the Company’s senior leadership with those of shareholders.  Thus, the Company’s 
approach in awarding compensation is to utilize performance-based criteria to determine the 
amount or value of the awards, to utilize time-based vesting as an incentive for leadership retention 
and to provide long-term retirement benefits.   

17. EXECUTIVE COMPENSATION CLAWBACK POLICY 

The Company has an Executive Compensation Clawback Policy that is overseen and 
administered by the Company’s Leadership Development and Compensation Committee.  The 
Executive Compensation Clawback Policy is attached as Exhibit B to these Guidelines.  
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18. INDEPENDENT COMPENSATION CONSULTANT POLICY 

It is the policy of the Leadership Development and Compensation Committee of the Board 
(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 New York Stock Exchange (“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: 

(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. 

19. POLICY ON SHAREHOLDER RIGHTS PLANS 

 The term “shareholder rights plans” refers to plans that some companies adopt to make a 
hostile takeover of the company more difficult.  The Company does not have such a plan and has 
no present intention of implementing a rights plan because a hostile takeover of a company our 
size would be unlikely.  

The policy of the Board is that it will obtain prior shareholder approval of any shareholder 
rights plan, except in the limited circumstances described below.  If the Board adopts a shareholder 
rights plan, it will do so after careful deliberation and in the exercise of its fiduciary duties. 

The Board may adopt a shareholder rights plan without obtaining prior shareholder 
approval if the Board, including a majority of the independent members of the Board, determines 
that, based on then prevailing circumstances, it would be detrimental to the Company and not in 
the best interests of the Company’s shareholders to defer the effectiveness of a shareholder rights 
plan until shareholder approval may be obtained. 

If a shareholder rights plan is adopted without prior shareholder approval, the plan must be 
ratified by shareholders within one year after the effective date of the shareholder rights plan.  
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Absent such ratification, the shareholder rights plan will expire on the first anniversary of its 
effective date. 

The Nominating and Corporate Governance Committee shall review this policy statement 
annually and recommend any appropriate changes for approval by the Board. 

20. PUBLICATION OF CORPORATE GOVERNANCE GUIDELINES AND 
COMMITTEE CHARTERS 

The Board shall publish these Corporate Governance Guidelines and the Charters of the 
Audit, Leadership Development and Compensation, and Nominating and Corporate Governance 
Committees and make them available upon request as required by the listing standards of the 
NYSE and applicable rules of the Securities and Exchange Commission. 
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EXHIBIT A 

DIRECTOR INDEPENDENCE STANDARDS 

At least two-thirds of the Board of Directors of The Home Depot, Inc. (the “Company”) 
shall be independent. No director shall qualify as “independent” unless the Board of Directors 
affirmatively determines that the director has no material relationship with the Company (either 
directly or as a partner, shareholder or officer of an organization that has a relationship with the 
Company).  In making such determination, the Board of Directors shall consider the factors 
identified below, as well as such other factors that the Board of Directors may deem relevant.  A 
director will not be deemed independent if: 

1. the director is employed by the Company or any of its affiliates (as used herein, such term 
shall have the meaning set forth in Rule 144(a)(1) promulgated under the Securities Act of 
1933, as amended) or was employed by the Company or any of its affiliates at any time 
during the preceding three years; 

2. the director is a member of the immediate family of an individual who is, or has been, 
employed by the Company or any of its affiliates as an executive officer (as used herein, 
such term shall have the same meaning as the term “officer” in Rule 16a-1(f) under the 
Securities Exchange Act of 1934 (the “Exchange Act”)) at any time during the preceding 
three years; 

3. the director (a) presently receives, or his or her immediate family member receives, more 
than $120,000 in any consecutive 12-month period in direct compensation from the 
Company, other than director and committee fees and pension or other forms of deferred 
compensation for prior service (provided such compensation is not contingent in any way 
on continued service), or (b) the director or the director’s immediate family member had 
received such compensation during any consecutive 12-month period within the preceding 
three years; 

4. (a) the director or his or her immediate family member is presently a partner of a firm that 
is the Company’s internal or external auditor; (b) the director is presently an employee of 
such firm; (c) the director’s immediate family member is presently an employee of such 
firm and personally works on the Company’s audit; or (d) the director or his or her 
immediate family member was within the preceding three years (but is no longer) a partner 
or employee of such firm and personally worked on the Company’s audit during such three 
year period; 

5. the director (a) is presently an executive officer or an employee, or his or her immediate 
family member is an executive officer, of another company (including any tax-exempt 
organization) that makes payments to, or receives payments from, the Company for 
property or services in an amount which, in any single fiscal year, exceeds $1 million or 2 
percent of such other company’s consolidated gross revenues for its last fiscal year, 
whichever is greater, or (b) the Company and the company of which the director is an 
executive officer or employee or his or her immediate family member is an executive 
officer had such relationship within the preceding three years; 



 

13 
 

6. the director is affiliated with, or his or her immediate family member is affiliated with, a 
paid advisor or consultant to the Company; 

7. the director has, or his or her immediate family member has, a personal services contract 
with the Company; 

8. the director has any interest in an investment that the director jointly acquired in 
conjunction with the Company; 

9. the director or his or her immediate family member is employed and compensated by a 
foundation, university or other nonprofit institution that has received significant charitable 
contributions from the Company that are disclosed or will be required to be disclosed in 
the Company’s proxy statement; and 

10. the director (a) is presently employed, or his or her immediate family member is presently 
employed, as an executive officer of another company where any of the Company’s present 
executive officers serves on that company’s compensation committee, or (b) such director 
or his or her immediate family member was employed in such capacity within the 
preceding three years. 

In addition to being independent as determined by the Board of Directors in accordance 
with the factors set forth above, (a) members of the Audit Committee may not (i) receive, directly 
or indirectly, any compensation other than directors’ fees from the Company, or (ii) be an 
“affiliated person” of the Company or any of its subsidiaries as such term is defined under Rule 
10A-3 under the Exchange Act and (b) members of the Leadership Development and 
Compensation Committee (the “LDCC”) must qualify as: “outside directors” as such term is 
defined under Section 162(m) of the Internal Revenue Code of 1986, as amended and “non-
employee directors” as such term is defined under Rule 16b-3 promulgated under the Exchange 
Act.  In addition, members of the LDCC must meet the independence standards for compensation 
committee members under applicable New York Stock Exchange listing standards and cannot be 
executive officers of a public company at which an executive officer of the Company serves as a 
member of such public company’s compensation committee. 

_________________________ 
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EXHIBIT B 

EXECUTIVE COMPENSATION CLAWBACK POLICY 



 
 

THE HOME DEPOT, INC. 
EXECUTIVE COMPENSATION CLAWBACK POLICY 

(As Amended on November 16, 2023) 

1.0 Definitions. The following words and phrases shall have the following meanings for purposes of 
this Policy: 

1.1 Accounting Restatement. An “Accounting Restatement” includes any required accounting 
restatement to correct an error in previously issued financial statements that is material to the 
previously issued financial statements, or that would result in a material misstatement if the error 
were corrected in the current period or left uncorrected in the current period. 

1.2 Board. The “Board” means the Board of Directors of the Company.  

1.3 Company. The “Company” means The Home Depot, Inc. 

1.4 Company Group. The “Company Group” means The Home Depot, Inc. and its direct and indirect 
subsidiaries. 

1.5 Committee. The “Committee” means the Leadership Development and Compensation Committee 
of the Board, also referred to as the LDCC. 

1.6 Erroneously Awarded Compensation. “Erroneously Awarded Compensation” is the amount of 
Incentive-Based Compensation received that exceeds the amount of Incentive-Based 
Compensation that otherwise would have been received had it been determined based on the 
restated amounts, and must be computed without regard to any taxes paid by the Covered Executive 
in respect of the Erroneously Awarded Compensation. For Incentive-Based Compensation based 
on stock price or TSR, where the amount of Erroneously Awarded Compensation is not subject to 
mathematical recalculation directly from the information in an Accounting Restatement: (i) the 
amount shall be based on a reasonable estimate of the effect of the Accounting Restatement on the 
stock price or TSR upon which the Incentive-Based Compensation was received; and (ii) the 
Company shall maintain documentation of the determination of that reasonable estimate and 
provide such documentation to the NYSE.  

1.7 Exchange Act. “Exchange Act” means the Securities Exchange Act of 1934, as amended. 

1.8 Covered Executives. The term “Covered Executive” means the Company’s officers required to file 
reports under Section 16 of the Exchange Act.  

1.9 Financial Reporting Measure. A “Financial Reporting Measure” is any measure that is determined 
and presented in accordance with the accounting principles used in preparing the Company’s 
financial statements, and any measure that is derived wholly or in part from such measure. Stock 
price and TSR are also Financial Reporting Measures. A Financial Reporting Measure need not be 
presented within the Company’s financial statements or included in a filing with the SEC. 

1.10 Incentive-Based Compensation. The term “Incentive-Based Compensation” means any 
compensation that is granted, earned, or vested based wholly or in part upon the attainment of a 
Financial Reporting Measure.  



 
 

1.11 NYSE. “NYSE” means The New York Stock Exchange. 

1.12 Policy. “Policy” means this Executive Compensation Clawback Policy, including both the 
Mandatory Policy as defined and set forth in Section 2.0 hereof and the Discretionary Policy as 
defined and set forth in Section 3.0 hereof. 

1.13 Received. Incentive-Based Compensation is deemed “received” in the Company’s fiscal period 
during which the Financial Reporting Measure specified in the Incentive-Based Compensation 
award is attained, even if the payment or grant of the Incentive-Based Compensation occurs after 
the end of that period. 

1.14 SEC. “SEC” means the United States Securities and Exchange Commission. 

1.15 TSR. “TSR” means total stockholder return. 

2.0 Statement of Mandatory Policy. The Company has adopted the policy set forth in this Section 
2.0 (the “Mandatory Policy”) in accordance with the applicable listing standards of the NYSE and 
Rule 10D-1 under the Exchange Act. The Mandatory Policy only applies to Incentive-Based 
Compensation that is Received on or after October 2, 2023, the effective date of the applicable 
NYSE listing standards (the “Mandatory Policy Effective Date”). 

2.1 In the event that the Company is required to prepare an Accounting Restatement due to the material 
noncompliance of the Company with any financial reporting requirement under U.S. Federal 
securities laws, the Company will recover reasonably promptly the amount of all Erroneously 
Awarded Compensation received by a person: 

i. After beginning service as a Covered Executive; 
 

ii. Who served as a Covered Executive at any time during the performance period for 
that Incentive-Based Compensation;  
 

iii. While the Company has a listed class of securities; and 
 

iv. During the three completed fiscal years immediately preceding the date that the 
Company is required to prepare the Accounting Restatement and any transition 
period (that results from a change in the Company’s fiscal year) within or 
immediately following those three completed fiscal years. For purposes of this 
Mandatory Policy, a transition period between the last day of the Company’s 
previous fiscal year and the first day of its new fiscal year that comprises a period 
of nine to twelve months would be deemed a completed fiscal year.  

2.2 The Company’s obligation to recover Erroneously Awarded Compensation pursuant to this 
Mandatory Policy is not dependent on when the restated financial statements are filed.  

2.3 For purposes of determining the relevant recovery period under this Mandatory Policy, the date 
that the Company is required to prepare an Accounting Restatement is the earliest to occur of: 
(i) the date the Board, a committee of the Board, or the officer or officers of the Company 
authorized to take such action if Board action is not required, concludes, or reasonably should have 
concluded, that the Company is required to prepare an Accounting Restatement; or (ii) the date a 
court, regulator, or other legally authorized body directs the Company to prepare an Accounting 
Restatement. 



 
 

2.4 The Company must recover Erroneously Awarded Compensation in compliance with this 
Mandatory Policy except to the extent that the conditions of paragraphs (i) or (ii) in this Section 
2.4 are met, and the Committee, or in the absence of such a committee, a majority of the 
independent directors serving on the Board, has determined that recovery would be impracticable. 

i. The direct expense paid to a third party to assist in enforcing this Mandatory Policy 
would exceed the amount to be recovered. Before concluding that it would be 
impracticable to recover any amount of Erroneously Awarded Compensation 
based on expense of enforcement, the Company shall make a reasonable attempt 
to recover such Erroneously Awarded Compensation, document such reasonable 
attempt(s) to recover, and provide that documentation to the NYSE. 

ii. Recovery would likely cause an otherwise tax-qualified retirement plan, under 
which benefits are broadly available to employees of the Company Group, to fail 
to meet the requirements of 26 U.S.C. 401(a)(13) or 26 U.S.C. 411(a) and 
regulations thereunder. 

2.5 The Company Group shall not insure or indemnify any Covered Executive against the loss of 
Erroneously Awarded Compensation pursuant to this Mandatory Policy. The Company shall not 
reimburse any Covered Executive or former Covered Executive for premiums on, or otherwise 
subsidize or pay for, an insurance policy that would cover such person’s potential clawback 
obligations under this Mandatory Policy. Furthermore, the Company Group shall not enter into any 
agreement that exempts any Incentive-Based Compensation that is granted, paid or awarded to a 
Covered Executive from the application of this Mandatory Policy or that waives the Company’s 
right to recovery of any Erroneously Awarded Compensation, and this Mandatory Policy shall 
supersede any such agreement (whether entered into before, on, or after the Mandatory Policy 
Effective Date). 

2.6 The Committee shall determine, in its sole discretion, the appropriate means to seek recovery of 
any Erroneously Awarded Compensation, which may include, without limitation: (i) requiring cash 
reimbursement; (ii) seeking recovery or forfeiture of any gain realized on the vesting, exercise, 
settlement, sale, transfer or other disposition of any equity-based awards; (iii) offsetting the amount 
to be recouped from any compensation otherwise owed by the Company to the Covered Executive; 
(iv) canceling outstanding vested or unvested equity awards; or (v) taking any other remedial and 
recovery action permitted by law, as determined by the Committee. To the extent that a Covered 
Executive has already reimbursed the Company under any duplicative recovery obligations 
established by the Company or applicable law for any Erroneously Awarded Compensation the 
Covered Executive Received, it shall be appropriate for such reimbursed amount to be credited to 
the amount of Erroneously Awarded Compensation that is subject to recovery under this Mandatory 
Policy. 

2.7 The Committee shall determine the repayment schedule for any Erroneously Awarded 
Compensation in a manner that complies with the “reasonably promptly” requirement set forth in 
Section 2.1 hereof. The determination with respect to “reasonably promptly” recovery may vary 
from case to case and the Committee is authorized to adopt additional rules to further describe what 
repayment schedules satisfies this requirement.  

2.8 To the extent a Covered Executive refuses to or fails to pay to the Company any Erroneously 
Awarded Compensation, the Company shall have the right to sue for repayment. The applicable 
Covered Executive shall be required to reimburse the Company for any and all expenses reasonably 



 
 

incurred (including legal fees) by the Company in recovering such Erroneously Awarded 
Compensation in accordance with this Section 2.8. 

2.9 The Company shall file all disclosures with respect to this Mandatory Policy in accordance with 
the requirements of the U.S. Federal securities laws, including the disclosure required by the 
applicable SEC filings.  

3.0 Statement of Discretionary Policy. Without limiting the Mandatory Policy set forth in Section 2.0 
hereof, the Company has adopted the discretionary policy set forth in this Section 3.0 (the 
“Discretionary Policy”), which was adopted and effective as of February 28, 2019 (the 
“Discretionary Policy Effective Date”).  

3.1 To the extent permitted by law, and as it deems appropriate under the circumstances, the Company 
shall recover from a Covered Executive any bonus, incentive payment, equity award or other 
compensation that has been awarded or received by such Covered Executive (in whole or in part), 
if the Committee determines that (i) 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, or (ii) such Covered Executive engaged in any intentional misconduct that 
caused the Company material financial or reputational harm. The term “intentional misconduct” 
shall be limited to conduct that the Committee determines indicates an intentional violation of law, 
an intentional violation of the Company’s Business Code of Conduct and Ethics (or any successor 
or replacement code of conduct for employees), or an intentional violation of a significant ethics 
or compliance policy of the Company.  

3.2 In determining whether to recover a payment under this Discretionary Policy, 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, or whether amounts have already been subject to recoupment from a 
Covered Executive under the Mandatory Policy in Section 2.0.  

3.3 The Committee shall have sole discretion under this Discretionary Policy in determining whether 
an officer’s conduct has or has not met any particular standard of conduct under law or Company 
policy and whether any financial or reputational harm is material. 

4.0 Interpretation; Enforcement 

4.1 The Committee shall have full authority to interpret and enforce the Policy to the fullest extent 
permitted by law.  

4.2 Any determination by the Committee with respect to this Policy shall be final, conclusive, and 
binding on all interested parties, including without limitation the Covered Executives and, to the 
extent required by applicable law or the SEC or NYSE, their beneficiaries, heirs, executors, 
administrators or other legal representatives.  

4.3 Each Covered Executive shall be required to sign and return to the Company the Acknowledgement 
Form attached hereto as Appendix A, provided that the failure to provide such notice or obtain such 
acknowledgement will have no impact on the applicability or enforceability of this Policy. After 
the Mandatory Policy Effective Date, the Company must be in receipt of a Covered Executive’s 
acknowledgement as a condition to such Covered Executive’s eligibility to receive Incentive-Based 
Compensation. 



 
 

5.0 Non-Exclusivity 

5.1 Nothing in this Policy shall be viewed as limiting the right of the Company or the Committee to 
pursue recoupment under or as provided by the Company’s plans, awards or employment 
agreements or the applicable provisions of any law, rule or regulation (including, without 
limitation, Section 304 of the Sarbanes-Oxley Act of 2002).  

6.0 Policy Controls 

6.1 In the event of any actual or alleged conflict between the provisions of the Policy and the provisions 
of a similar clause or provision in any agreement between a Covered Executive Officer, this Policy 
shall be controlling and determinative.  

7.0 Amendment  

7.1 The Committee may amend this Policy, provided that any such amendment does not cause the 
Mandatory Policy to violate applicable listing standards of the NYSE or Rule 10D-1 under the 
Exchange Act. 

 
  



 
 

APPENDIX A 

 
THE HOME DEPOT, INC. 

ACKNOWLEDGEMENT OF 
EXECUTIVE COMPENSATION CLAWBACK POLICY 

By my signature below, I acknowledge and agree to the following: 

1. I have received and reviewed The Home Depot, Inc. (the “Company”) Executive 
Compensation Clawback Policy (the “Policy”). 

2. I agree that I am and will continue to be subject to the Policy, and that the Policy will apply 
both during and after my employment with the Company Group (as defined in the Policy). 

3. I agree to comply with the terms of the Policy, including, without limitation by returning 
any Erroneously Awarded Compensation (as defined in the Policy) to the Company to the 
extent required by, and in a manner consistent with, the Policy. 

4. The terms of the Policy shall govern in the event of any inconsistency between the Policy 
and the terms of any employment agreement to which I am a party; the terms of any 
compensation plan, program or agreement under which any compensation has been 
granted, awarded, earned or paid; or the indemnification provisions of any of the 
Company’s governing documents (including the certificate of incorporation or by-laws) or 
of any agreement I have with the Company. In the event it is determined by the Committee 
that any amounts granted, awarded, earned or paid to me must be forfeited or reimbursed 
to the Company, I will promptly take any action necessary to effectuate such forfeiture 
and/or reimbursement. 

 

Signature:      

Name (printed):      

Date:     

If you have specific questions regarding this Policy or applicable law, please contact the Company’s 
General Counsel. 

 








