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Adopted by The Board of Directors 
June 6, 2018 

 
THE L.S. STARRETT COMPANY 

CHARTER 

THE COMPENSATION COMMITTEE 
OF THE BOARD OF DIRECTORS 

I. Organization and Governance of the Committee.  There shall be a committee of the Board of 
Directors (the “Board”) to be known as the Compensation Committee (the “Committee”).  The Committee 
shall be composed of at least two directors, each of whom shall satisfy the independence requirements of 
the New York Stock Exchange and be appointed by the Board. Members of the Committee may be 
removed at the Board's discretion.  Each member of the Committee shall qualify as an “outside director” 
within the meaning of Section 162(m) of the Internal Revenue Code and shall be a “non-employee  
director” within the meaning of Rule 16b-3 under the Securities Exchange Act of 1934, as amended.  The 
Committee shall be governed as provided for in the By-Laws of the Company.  The Committee shall have 
the authority to delegate to subcommittees of the Committee any of the responsibilities of the full 
Committee and to officers of the Company such responsibilities of the Committee as may be permitted by 
applicable laws, rules or regulations and in accordance with the listing standards set forth by the New 
York Stock Exchange. 

The Board will appoint a chairperson of the Committee who shall preside over the meetings of the 
Committee.  In the absence of the chairperson of the Committee, the members of the Committee may 
appoint any other member to preside. 

II. Statement of Purpose.  The Committee shall discharge the Board's responsibilities relating to the 
compensation of the Company's Chief Executive Officer (“CEO”) and other executive officers and  
prepare an annual report on executive compensation for inclusion in the Company’s annual proxy 
statement in accordance with the proxy rules. 

III. Duties and Responsibilities.  The duties and responsibilities of the Committee include the 
following, with the understanding that these duties and responsibilities may be supplemented from time to 
time as appropriate.   

 Assist the Board in developing and evaluating potential candidates for the executive positions 
(including CEO).   
 

 Review the Company’s overall compensation strategy, including base salary, incentive 
compensation and equity-based grants, to provide for appropriate rewards and incentives for the 
Company's management and employees, taking into account whether such rewards and 
incentives encourage undue or inappropriate risk taking by such personnel. 

 
 Review and approve the Company’s goals and objectives relevant to the CEO and other 

executive officers.  Evaluate the performance of the CEO and other executive officers in light of 
those goals and objectives, global economic climate, and long-term Company performance, and 
based on this evaluation, set the CEO's compensation and make recommendations to the Board 
for the compensation of the other executive officers.   

 
 Make recommendations to the Board regarding employee incentive compensation plans and 

equity-based plans.  
 

 Administer the Company’s existing incentive compensation plans and equity-based plans. 
 

 Review, consider and select, to the extent determined to be advisable, a peer group of 
appropriate companies for purposes of benchmarking and analysis of compensation for executive 
officers and directors. 
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 Oversee the Company’s compliance with applicable rules and regulations promulgated by the 
Securities and Exchange Commission regarding shareholder approval of certain executive 
compensation matters, including advisory votes on executive compensation and the frequency of 
such votes, and the requirement under the New York Stock Exchange rules that, with limited 
exceptions, shareholders approve equity compensation plans. 

 
 Review and assess the adequacy of this charter and submit any changes to the Board for 

approval.  
 

 Report its actions and any recommendations to the Board on a periodic basis, and annually 
perform and present to the Board an evaluation of the performance of the Committee. 

 
 Produce a compensation committee report on executive compensation for inclusion in the 

Company’s annual proxy statement. 
 
 Review such other matters as the Board or the Committee shall deem appropriate. 

 
IV. Powers of the Compensation Committee.  In order to fulfill its role, the Committee shall have the 
power to: 

 Adopt, administer, amend or terminate compensation plans applicable to any class of employees 
of the Company and/or any subsidiary of the Company; provided that no adoption, amendment or 
termination of any compensation plan under which stock may be issued, or in which a member of 
the Board may be a participant shall be effective unless the same shall be approved by the Board 
and, to the extent required by law, by the stockholders; provided further, that no adoption, 
amendment or termination of any compensation plan may be made that violates this or any other 
committee charter of the Company;  

 
 The Committee is authorized, in its sole discretion and without further action by the Board, to 

engage such independent legal, accounting or other advisors as it deems necessary or 
appropriate to carry out its responsibilities; provided that, prior to retaining any such advisors, the 
Committee shall conduct an analysis of such advisors’ independence pursuant to the rules of the 
principal exchange on which the Company’s securities are listed.  The Committee shall be directly 
responsible for the appointment, compensation and oversight of the work of any independent 
legal, accounting or other advisors; 
 

 The Committee shall have the authority, in its sole discretion and without further action by the 
Board, to engage and terminate any compensation consultant to be used to assist in the 
evaluation of executive officer, CEO or Board compensation, and shall have the authority to 
approve the consultant’s fees; provided that, prior to retaining any such consultant, the 
Committee shall conduct an analysis of such consultant’s independence pursuant to the rules of 
the principal exchange on which the Company’s securities are listed.  The Committee may also 
commission various compensation studies it deems appropriate.  The Committee shall be directly 
responsible for the appointment, compensation and oversight of the work of any compensation 
consultant; and 
 

 The Committee is empowered, without further action by the Board, to cause the Company to pay 
the ordinary administrative expenses of the Committee that are necessary or appropriate in 
carrying out its duties. The Committee shall be authorized to access, at the Company’s expense, 
such internal and external resources, including retaining legal, financial and other advisors, as the 
Committee deems necessary or appropriate to fulfill its responsibilities.  The Committee shall 
have the sole authority to approve fees, costs and other terms of engagement of outside 
resources such as compensation consultants. 
 


