COMPENSATION COMMITTEE CHARTER
Pursuant to the duly adopted Amended and Restated Bylaws of the Company (as amended
from time to time, the “Bylaws”), the Board of Directors (the “Board”) of Frontdoor, Inc. (the
“Company”) has determined that the Compensation Committee of the Board shall assist the Board
in fulfilling certain of the Board’s oversight responsibilities. The Board hereby adopts this
Compensation Committee Charter (this “Charter”), to establish the governing principles of the
Compensation Committee (the “Committee”).
I.

PURPOSE
The primary purposes of the Committee are:

II.

a.

to discharge the Board’s responsibilities relating to compensation of the Company’s
Chief Executive Officer (“CEO”), “executive officers” (as defined in SEC Rule 3b7), and such other employees of the Company or any of its subsidiaries as the
Committee shall determine from time to time (collectively, the “Senior
Management Group”), and to make recommendations to the Board regarding the
compensation of the non-management directors of the Board as set forth below;

b.

to review and approve the “Compensation Discussion and Analysis” (the “CD&A”)
for inclusion in the Company’s annual proxy statement or Form 10-K, and prepare
any “Compensation Committee Report” required by Item 407(e)(5) of Regulation
S-K under the Securities Act of 1933, as amended from time to time;

c.

to oversee the Company’s overall compensation structure and policies; and

d.

to take such other actions relating to the compensation and benefits structure,
succession planning, talent review and diversity and inclusion initiatives of the
Company as the Committee deems necessary or appropriate.

AUTHORITY AND RESOURCES

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, 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 from the
Board, (a) to select and retain and terminate Compensation Advisors to assist in the evaluation of
CEO and Senior Management Group compensation, 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 and annually
thereafter, the Committee shall assess the independence of such Compensation Advisor, taking
into consideration such factors as the Committee determines to be appropriate as required by
applicable law or the Nasdaq Global Select Market (the “NASDAQ”) Listing Rule 5605(d)(3) or
as may otherwise be required by the NASDAQ from time to time, 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 as a percentage of the total revenue of 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.
Notwithstanding the foregoing, an independence assessment will not be required prior to
seeking advice from in-house counsel for the Company or 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.
In fulfilling its responsibilities, the Committee will have full access to all of the Company’s
books, records, facilities and personnel.
III.

MEMBERSHIP

The Committee shall consist of at least three directors, unless otherwise determined by the
Board. The members of the Committee must satisfy any applicable independence and experience
requirements of the United States Securities and Exchange Commission (the “SEC”) or other
regulatory body and NASDAQ rules and regulations. Committee members shall be appointed,
and may be removed, by the Board in accordance with the Bylaws. Committee members shall
serve for such term or terms as the Board may determine. The Committee shall have the authority
to establish subcommittees and to delegate any of its responsibilities to such subcommittees as the
Committee may deem appropriate, provided the subcommittees are composed entirely of directors
satisfying the foregoing independence standards. Either (x) each Committee member will be a
“non-employee director” for purposes of SEC Rule 16b-3 or (y) the Committee, as it deems
appropriate, may establish one or more subcommittees consisting solely of non-employee directors
for purposes of fulfilling the Committee’s duties under SEC 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 rule or regulation of the SEC or the NASDAQ. Unless a Chair of the
Committee is elected by the Board, the Committee may designate its Chair by majority vote of the
Committee.
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IV.

RESPONSIBILITIES

The Committee’s duties and responsibilities shall include the matters enumerated below,
as well as such other matters as may be delegated to the Committee by the Board from time to
time:
1.

Establish and review the overall compensation philosophy of the Company.

2.

Review and discuss with management proposals regarding compensation
philosophy, compensation plans and guidelines for members of the Board and the
Senior Management Group and the Company’s peer group for compensation
benchmarking, and report conclusions to the Board. Such review includes plans
and administration of plans relative to base salary, short-term incentives, long-term
incentives, equity and all executive benefits and perquisites.

3.

The Committee will (i) review and approve goals and objectives relevant to the
CEO’s compensation, (ii) evaluate the CEO’s performance in light of those goals
and objectives and (iii) determine and approve an appropriate compensation level,
pertaining to all elements of compensation (including awards under cash and equity
incentive plans) for the CEO, based on the Company’s compensation philosophy,
goals and objectives and the CEO’s performance. In establishing long-term
incentive compensation for the CEO, the Committee may consider the Company’s
performance, relative stockholder 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. The CEO shall not be present during any Committee
deliberations or voting with respect to his or her compensation. The Committee’s
determination of CEO compensation will be reported and discussed with the Board.

4.

Annually review with the CEO and, as appropriate, other members of the Board or
other committees of the Board, the performance and compensation of the other
members of the Senior Management Group.

5.

Review the CEO’s recommendation for compensation, including base salary, shortterm incentives, and long-term incentives and equity for all members of the Senior
Management Group other than the CEO, and make determinations with respect to
the same.

6.

Periodically review and approve management proposals concerning any material
additions, deletions or changes to the employee benefit plans of the Company and
its subsidiaries, including incentive-compensation plans and equity-based plans,
and all other material compensation proposals. If separate approval by the Board
is required for any of these proposals, the Committee shall make recommendations
to the Board as to such proposal.

7.

Oversee the Company’s regulatory compliance with respect to executive
compensation matters, including the Company’s policies on structuring
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compensation programs to maximize tax deductibility, and, as and when required,
establishing performance goals.
8.

Review and approve the Company’s stock ownership and retention guidelines for
executive officers and directors, and annually review compliance by executive
officers and directors with such guidelines.

9.

Review and discuss with the Company’s management the CD&A and based on such
review and discussion, determine whether or not to recommend to the Board that
the CD&A be included in the Company’s annual report to stockholders, annual
proxy statement, or Form 10-K. Prepare, review and approve the “Compensation
Committee Report” and its inclusion in any document, including in the annual
report to stockholders, the annual proxy statement, or Form 10-K.

10.

Review compensation-related trends, updates on investor and proxy advisor
policies, and rule changes affecting the annual proxy statement and the Company’s
compensation program in consultation with outside advisors.

11.

Oversee the Company’s compliance with the requirements under the SarbanesOxley Act of 2002 relating to loans to directors and officers, and with other
applicable laws affecting employee compensation and benefits.

12.

Oversee the Company’s compliance with SEC rules and regulations regarding
stockholder approval of certain executive compensation matters, including advisory
votes on executive compensation and the frequency of such votes, and the
requirement under the NASDAQ rules and regulations that, with certain exceptions,
stockholders approve equity compensation plans. To the extent the Company is
subject to say-on-pay voting, 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 as a
result of such voting results.

13.

Develop and implement policies with respect to the recovery or “clawback” of any
excess compensation (including equity awards) paid to members of the Senior
Management Group as required by the rules and regulations of the NASDAQ or
applicable law, or otherwise determined to be in the best interest of the Company.

14.

Oversee the process for and, if requested, assist the Board with periodically
conducting an evaluation of the Company’s management succession plans
(including a succession plan for the CEO and overall talent development review) to
help assure proper management planning; provided, that the implementation of the
succession plan for the non-CEO executive officers will be the responsibility of the
CEO, and the implementation of the succession plan for the CEO will be the
responsibility of the Board.
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15.

Periodically review the compensation of the Company’s non-employee directors
and make recommendations to the Board with respect thereto.

16.

Review and approve, when needed, appointments, terminations, employment
agreements, severance agreements, consulting agreements and change in control
agreements and related compensation and benefit packages for the Company’s
current and prospective executives and other members of the Senior Management
Group.

17.

Review and consider, with the assistance of management, whether the
compensation policies and practices for the Company’s employees (including the
Senior Management Group) are reasonably likely to have a material adverse effect
on the Company.

18.

Report regularly to the Board on all matters charged to the responsibility of the
Committee. The report to the Board may be in writing, by submission of
Committee minutes and consents, or take the form of an oral report by the Chair of
the Committee or any other member of the Committee designated by the Committee
to make this report.

19.

Exercise such other powers and perform such other duties and responsibilities as
are incidental to the purposes, duties and responsibilities specified herein or as may
from time to time be delegated to the Committee.

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, 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
entail 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, Exchange Act 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.
V.

COMMITTEE CHARTER REVIEW AND SELF-EVALUATION
1.

The Committee will annually review and reassess the adequacy of this Charter and
recommend any proposed changes to the Board.

2.

The Committee will annually evaluate and review with the Board the Committee’s
own performance. The performance evaluation by the Committee shall be
conducted in such manner as the Committee deems appropriate, consistent with the
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Company’s overall Board and committee evaluation process as determined by the
Nomination and Corporate Governance Committee.
VI.

PROCEDURES

The Committee shall meet, either in person or via teleconference, as necessary to enable it
to fulfill its responsibilities. The Committee shall be afforded the opportunity, as it deems
necessary and at the Committee’s discretion, to meet in separate executive session meetings with
(a) members of management and (b) consultants and advisors. The Committee may invite to its
meetings any director, management of the Company and such other persons as it deems appropriate
in order to carry out its responsibilities.
The meetings and other actions of the Committee shall be governed by the provisions of
Article III of the Bylaws applicable to meetings and actions of the committees of the Board.
Meetings of the Committee may be called by the Chair of the Board or any member of the
Committee. In the event the number of Committee members voting in favor of a proposal and the
number of Committee members voting against such proposal are equal, the proposal shall be
submitted to a vote of the Board, subject to applicable law.
The Committee may adopt rules of governance, not inconsistent with this Charter, to assist
the Committee in the discharge of its responsibilities. Written minutes of Committee meetings
shall be maintained.
VII.

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 NASDAQ 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 thereto will be, displayed on the
Company’s website and a printed copy will be made available to any stockholder of the Company
who requests it.
Last updated as of July 27, 2021
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