
 

 

Effective: March 3, 2020 

ICHOR HOLDINGS, LTD. 

CLAWBACK POLICY  

INTRODUCTION 

The Board of Directors (the “Board”) of Ichor Holdings, Ltd. (the “Company”) believes that it is 

in the best interests of the Company and its shareholders to create and maintain a culture that emphasizes 

integrity and accountability and that reinforces the Company’s pay-for-performance compensation 

philosophy. The Board has therefore adopted this policy, as a matter of good governance and in order to 

deter behavior that would adversely impact the Company, which provides for the Recoupment (as defined 

below) of certain incentive compensation in the event of an accounting restatement resulting from 

material noncompliance with financial reporting requirements under the federal securities laws or in the 

event that negligent or unethical conduct damages the reputation of the Company (this “Policy”). For 

purposes of this Policy, Recoupment means the required or unilateral recoupment, clawback, cancellation, 

termination, rescission, repayment, payback, or reduction of Incentive Compensation (as defined below), 

or any similar action, whether such Incentive Compensation has previously been, is in the process of 

being, or will be, granted, awarded, earned, vested, paid, settled, or received. 

ADMINISTRATION 

This Policy shall be administered by the Compensation Committee. The Compensation 

Committee is authorized to interpret and construe this Policy and to make all determinations necessary, 

appropriate or advisable for the administration of this Policy. Any determinations made by the 

Compensation Committee shall be in its sole discretion and final and binding on all affected individuals. 

COVERED EMPLOYEES 

This Policy applies, with respect to Recoupment due to an accounting restatement, to the 

Company’s and its subsidiaries’ current and former “executive officers,” as that term is defined for 

purposes of the Securities Exchange Act of 1934, as amended (“Covered Executives”), and, with respect 

to Recoupment due to Detrimental Conduct (as defined below), to the Company’s and its subsidiaries’ 

employees who receive Incentive Compensation (“Covered Employees”).  

RECOUPMENT DUE TO ACCOUNTING RESTATEMENT 

In the event the Company is required to prepare an accounting restatement of its financial 

statements due to the Company’s material noncompliance with any financial reporting requirement under 

the securities laws, the Compensation Committee will assess whether the Company should seek to 

recover any excess Incentive Compensation received by any Covered Executive during the three 

completed fiscal years immediately preceding the date on which the Company is required to prepare an 

accounting restatement.  
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The maximum amount to be recovered with respect to Recoupment due to an accounting 

restatement will be the excess of the Incentive Compensation paid to the Covered Employee based on the 

erroneous data over the Incentive Compensation that would have been paid to the Covered Employee had 

it been based on the restated results, as determined by the Compensation Committee. 

If the Compensation Committee cannot determine the amount of excess Incentive Compensation 

received by the Covered Employee directly from the information in the accounting restatement, then it 

will make its determination based on a reasonable estimate of the effect of the accounting restatement. 

The Compensation Committee will determine the amount of excess Incentive Compensation 

received by a Covered Employee that it will seek to recover, if any, up to the maximum amount.  The 

Compensation Committee may consider such factors as it deems appropriate in making its determination, 

including, without limitation, whether such Covered Employee engaged in fraud or intentional 

misconduct which contributed to the need for a restatement. 

RECOUPMENT FOR DETRIMENTAL CONDUCT 

If a Covered Employee engages in Detrimental Conduct, the Compensation Committee may 

require Recoupment of all or part of the Covered Employee’s Incentive Compensation that is granted, 

awarded, earned, vested, paid, settled, or received during the three years immediately preceding the 

Detrimental Conduct.  

Detrimental Conduct means any of the following acts or omissions of serious misconduct or 

unethical behavior that could result in significant reputational harm to the Company unrelated to an 

accounting restatement: 

• breach of any written agreement with the Company (including any confidentiality, non-

competition, non-solicitation, non-disclosure, non-disparagement, or other similar 

restrictive covenant with the Company); 

• failure to adhere to, or breach of, any written Company policy, code of conduct, rule, or 

procedure; 

• fraud, dishonesty, negligence, malfeasance, misconduct, or insubordination in connection 

with the performance of the Covered Employee’s duties to the Company; 

• improper conduct (including sexual harassment, discrimination, falsification of Company 

records, unauthorized removal of Company property or information, theft, violent acts or 

threats of violence, unauthorized possession of controlled substances on Company 

property, or use of Company property, facilities, or services for unauthorized purposes); 

• an act or omission that constitutes “cause” for termination; or 

• any other serious misconduct or unethical behavior as determined by the Compensation 

Committee. 

The Compensation Committee will determine the amount of any Recoupment for Detrimental 

Conduct under this Policy and may consider the following in making such determination: 
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• the cost or difficulty of implementing the Recoupment, including whether the Covered 

Employee has any outstanding Incentive Compensation that may be cancelled and 

whether the Covered Employee remains in service with the Company; 

• the Covered Employee’s relative fault or degree of involvement with respect to the 

Detrimental Conduct (including such factors as the Covered Employee’s current or 

former leadership role at the Company or the relevant line of business, and the degree to 

which the Covered Employee was involved in decisions or supervision that are 

determined to have contributed to the Detrimental Conduct); 

• the Covered Employee’s general performance; 

• the impact of the Covered Employee’s conduct on the Company, and the magnitude of 

any loss or variance from plan or budget; 

• other employment discipline that may have been applied; and 

• any other relevant facts and circumstances. 

SCOPE: INCENTIVE COMPENSATION 

For purposes of this Policy, Incentive Compensation means any of the following; provided that, 

such compensation is granted, earned, or vested based wholly or in part on the attainment of a financial 

reporting measure: 

• annual bonuses and other short- and long-term cash incentives; 

• stock options; 

• stock appreciation rights;  

• restricted shares;  

• restricted share units;  

• performance shares; and 

• performance units. 

Financial reporting measures include: 

• the Company’s share price;  

• the Company’s total shareholder return (changes in share price and dividends); 

• revenues;  

• net income;  

• EBITDA;  

• non-GAAP adjusted net income; 

• non-GAAP adjusted diluted earnings per share; 

• funds from operations;  

• liquidity measures such as working capital or operating cash flow;  

• return measures such as return on invested capital or return on assets; and 

• earnings per share. 
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METHOD OF RECOUPMENT 

The Compensation Committee will determine the method for Recoupment of Incentive 

Compensation hereunder which may include, without limitation: 

• requiring reimbursement of cash Incentive Compensation previously paid; 

• seeking recovery of any gain realized on the vesting, exercise, settlement, sale, transfer or 

other disposition of any equity-based awards; 

• offsetting the recouped amount from any compensation otherwise owed by the Company 

to the Covered Employee; 

• cancelling outstanding vested or unvested equity awards; and/or 

• taking any other remedial and recovery action permitted by law, as determined by the 

Compensation Committee. 

 

 In addition, the Compensation Committee will determine the duration of the Recoupment, which 

may be required on an immediate basis or over time. 

NO INDEMNIFICATION 

The Company shall not indemnify any Covered Employees against the loss of any incorrectly 

awarded Incentive Compensation. 

EFFECTIVE DATE 

This Policy shall be effective as of the date it is adopted by the Board (the “Effective Date”) and 

shall apply to Incentive Compensation that is approved, awarded, or granted to Covered Employees on or 

after that date. 

AMENDMENT; TERMINATION 

The Board may amend this Policy from time to time and shall amend this Policy as it deems 

necessary to reflect any applicable regulations adopted by the Securities and Exchange Commission and 

to comply with any rules or standards adopted by a national securities exchange on which the Company’s 

securities are listed. The Board may terminate this Policy at any time. 

OTHER RECOUPMENT RIGHTS 

The Board and Compensation Committee intend that this Policy will be applied to the fullest 

extent of the law. The Board or Compensation Committee, as applicable, may require that any 

employment agreement, equity award agreement, or similar agreement entered into on or after the 

Effective Date shall, as a condition to the grant of any benefit thereunder, require a Covered Employee to 

agree to abide by the terms of this Policy. Any right of Recoupment under this Policy is in addition to, 

and not in lieu of, any other remedies or rights of Recoupment that may be available to the Company 

pursuant to the terms of any similar policy in any employment agreement, equity award agreement, or 

similar agreement and any other legal remedies available to the Company. 
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This Policy is in addition to any provision of applicable law relating to Recoupment. The 

Compensation Committee will interpret and implement this Policy in accordance with all applicable laws. 

 


