Compensation Discussion and Analysis
INTRODUCTION
This Compensation Discussion and Analysis section (“CDA”) describes:
/

the Company’s executive compensation objectives;

/

the role of the Human Capital Management & Compensation Committee and the philosophy it has established to
meet these objectives;

/

the Company’s executive compensation policies; and

/

the material elements of compensation awarded to, earned by, or paid to our named executive officers (each, an
“NEO”, and collectively, the “NEOs”).

NEO

Position

Virginia C. Drosos

Chief Executive Officer

Joan M. Hilson

Chief Financial and Strategy Officer

Jamie L. Singleton

President—Kay, Zales and Peoples and Chief Marketing Officer

Rebecca Wooters

Chief Digital Officer

Oded Edelman

Chief Digital Innovation Advisor and President—James Allen

Signet’s fiscal year, which ended January 30, 2021 (“Fiscal 2021”), was the third year of a multi-year plan entitled
“Path to Brilliance” to accomplish a transformation of the Company under the leadership of our CEO. The relentless
execution of our Path to Brilliance priorities of putting the customer first, driving OmniChannel growth, and thriving
in a culture of agility and efficiency, helped the Company deliver notable results during the third year and total Path
to Brilliance commitments, despite the considerable macro-economic hurdles and direct impact of the COVID-19
pandemic on the Company’s operations, which included store closures, decreased mall traffic, pressure on online
sales and liquidity concerns. In doing so, we completed the first phase of the Company’s transformation into the
OmniChannel leader of the jewelry industry. This transformation was particularly evident as shown in the
Company’s performance as shown in the “Executive Summary” section of this Compensation Discussion and
Analysis (“CDA”) below.
The goal of Path to Brilliance was to restore Signet’s near-term growth and position it for sustainable long-term
growth. That goal has been achieved with clear strategies, excellent execution, and industry-leading capability at all
levels of the organization. Path to Brilliance established a solid foundation for the next phase of our
transformation—Inspiring Brilliance—which aims higher than Path to Brilliance to achieve long-term growth and is
inspired by our Corporate purpose of Inspiring Love.
In light of the challenges presented by the COVID-19 pandemic, the Human Capital Management & Compensation
Committee (hereinafter in this CDA referred to as, the “Committee”) took special action related to each pay element
during Fiscal 2021 to balance the economic uncertainty and cash flow constraints with the need to reward,
incentivize and retain the leadership team. These special actions included:
/

Approving a voluntary reduction in senior executive salaries for a portion of Fiscal 2021 to preserve liquidity while a
majority of our stores were closed;

/

Bifurcating the annual incentive under our Short Term Incentive Plan (“STIP”) into two seasonal periods with the
first half of the Fiscal 2021 STIP based 100% on liquidity and the second half based 50% on liquidity and 50% on
comparable sales, with both periods achieving the maximum level of payout; and

/

Delaying the grant of performance-based restricted stock units by four months to August 2020, shifting the
measurement focus to Free Cash Flow (as defined below) and Revenue and shortening the performance
measurement period from three-years to two-years with an additional year of service required for vesting.

Each of these actions is described in greater detail throughout this CDA.
The Committee took decisive actions that were directly tied to the need to quickly pivot to a digital first company,
preserve liquidity, and incentivize revenue recovery and growth. At the time these actions were taken, the
Committee did not know and could not have predicted the duration or magnitude of the impact the COVID-19
pandemic would have on business performance, including the impact of store closings, and customers’ willingness
to embrace the Company’s newly introduced digital capabilities and purchase jewelry through eCommerce. These
decisions and the corresponding changes, developed in the face of the pandemic, were successful in achieving
their objectives.
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EXECUTIVE SUMMARY
The connection between pay, performance and shareholder interests is critical in the design of all of our executive
compensation plans. The Company’s strong commitment to pay-for performance is demonstrated by the link
between actual performance and incentive payouts in both the short-term and long-term. The Company’s
outstanding performance and response to the pandemic directly impacted compensation paid to the NEOs in
Fiscal 2021 as a result of the achievements made despite the significant hurdles presented by the pandemic,
including a period of store closures. As reported in the Annual Report on Form 10-K and in other public disclosures,
we made meaningful progress on achieving the goals of the Path to Brilliance transformation plan during Fiscal
2021, and the second half of Fiscal 2021 exceeded expectations, which impacted full year results. Examples of this
progress include:
/

Fiscal 2021 second-half total sales growth of 4.4% with same-store sales growth of 9.9%;

/

eCommerce sales growth in excess of 70% in the second half of Fiscal 2021, with eCommerce penetration growth
to more than 20% of sales and a 57.9% increase in eCommerce sales year-over-year;

/

5 times increase in eCommerce shipping capacity compared to the prior year, with greater than 98% on-time
delivery of customer eCommerce orders;

/

Approximately $300 million in cumulative three-year cost savings through the end of Fiscal 2021 to fund
reinvestment in growth; and

/

A strengthened balance sheet, with 13% inventory reduction compared to the prior year and had $1.2 billion in
cash at year-end after paying down the full outstanding balances on our ABL Revolving Facility and FILO loan.

As a result of these accomplishments, the annual STIP paid at the maximum level of 200%. The Company also took
broad-based compensation actions for team members in store operations including:
/

Awarding Love Takes Care™ appreciation bonuses of $500 for all full-time eligible field team members and $250
for all part-time eligible field team members (paid to over 16,000 team members); and

/

Committing to a path to a minimum of $15/hour wages for hourly team members in the US and Canada by May
2022.

However, the pandemic was a considerable headwind to our ability to achieve the long-term goals established for
the performance-based restricted stock units (“PSUs”) granted under the Fiscal 2019-21 Long Term Incentive Plan
(“LTIP”). Performance for the three-year period fell short of the Fiscal 2019-21 performance threshold goals, therefore,
no shares were earned.
No COVID-related adjustments were made to the performance goals for all of the then-outstanding LTIP cycles
despite the disruption of the pandemic. The table below shows achievement for each period shaded:

Incentive Plan and Performance Period

< Threshold

Payout %
Threshold Target

Maximum

1st Half of Fiscal 2021 STIP

0%

0%

100%

200%

2nd Half of Fiscal 2021 STIP

0%

0%

100%

200%*

Fiscal 2019-2021 LTIP

0%

25%

100%

200%

* Includes the impact of a Total Shareholder Return (“TSR”) modifier for the CEO and her direct reports, including the NEOs. See the description of
the TSR modifier in the “Annual Bonus under the Short-Term Incentive Plan (“STIP”)” section of this CDA.
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Compensation Philosophy
Our executive compensation philosophy is to provide an attractive, competitive and market-based total
compensation program tied to performance and aligned with our objectives for long-term value creation. Our
objective is to recruit, retain, incentivize and reward the quality of executive officers necessary to deliver sustained
high performance to our shareholders and customers.
Principle
Attract and retain high caliber
executives.

Design
The Company’s intention is for NEO target total compensation to be market-competitive
with similarly-sized, comparator companies, including the Company’s 15 member peer
group described elsewhere in this CDA. NEOs have base salaries and benefits that are
market competitive and incentivize retention.
A portion of NEO long-term incentives are delivered in time-based equity that vests over
three years. and promotes retention.

Deliver a majority of NEO
compensation in at-risk,
performance-based vehicles
measuring annual and multi-year
performance.

STIP and LTIP awards are variable and at-risk and tied to performance of the Company.
The percentage of at-risk compensation increases in line with the responsibility,
experience and direct influence over the Company’s performance.

Align interests of senior
management with Shareholders, and
require all NEOs to build a substantial
interest in the Company’s shares.

A significant portion of NEO total compensation is delivered in equity.

STIP and LTIP metrics are aligned with key drivers of long-term growth in shareholder
value, such as, top- and bottom-line growth, the efficient use of capital, and during Fiscal
2021, Liquidity and Free Cash Flow. Incentive programs measure performance against
rigorous annual (STIP) and multi-year (LTIP) performance goals.

All NEOs are subject to share ownership guidelines.

Compensation Overview, Objectives and Key Features
The Company’s executive compensation program contains the following key components:
Component

Objective

Key Features and Alignment

Base salary

Provide a fixed level of pay that is not at
risk and reflects individual experience
and ongoing contribution and
performance.

Designed to be competitive and retain
key executive officers and allow us to
attract high caliber executive officers to
lead our strategic plan.

Annual bonus (STIP)

Motivate and reward achievement of
annual financial results against
established annual goals of the
Company.

Cash awards dependent on the degree
of achievement against annual
performance targets that align with our
strategic plan and focused on profitable
growth.

Long-term incentives (LTIP)

Align management with long-term
shareholder interests; retain executive
officers; motivate and reward
achievement of sustainable earnings
growth and returns over time.

RSUs vest upon the continuance of
service; PSUs require achievement of
Company financial goals over a two or
three-year performance period and
require continued service.

/
/

Time-based restricted stock units
(“RSUs”)
Performance-based restricted stock
units (“PSUs”)

In addition, executives receive a benefits package, which includes our deferred compensation plan, 401(k) Plan,
health and life insurance and reimbursement of relocation expenses. The objective of the benefits package is to
attract and retain talented executive officers.
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Total Direct Compensation
The Committee strives to achieve an appropriate mix between the various elements of our compensation program
to meet our compensation objectives. A significant portion of executive compensation is variable and tied to the
Company’s financial performance.
The following charts illustrate the total direct compensation mix for the Company’s CEO and other NEOs during
Fiscal 2021. As these charts show, approximately 85% of the CEO’s total target compensation is variable pay,
comprised of 54% at-risk (variable) and 31% time-vested (variable), with the remaining 15% base salary (fixed). The
other NEOs’ average target compensation is approximately 69% variable pay, comprised of 48% at-risk (variable)
and 21% time-vested (variable), with the remaining 31% base salary (fixed). This mix of variable and fixed pay aligns
with shareholder interests over the short-term and long-term.

15
23

At Risk
(variable)
54%

27

CEO
COMPENSATION
MIX
(AT TARGET)

31

31

Time-Vested
(variable)
31%

At Risk
(variable)
48%

31

AVERAGE
NEO
COMPENSATION
MIX
(AT TARGET)
21

Ti
Time-Vested
(variable)
21%

21

Annual STIP Bonus (Cash)
PSUs (Equity)
RSUs (Equity)
Base Salary (Cash)

Summary of Target Compensation of our Chief Executive Officer in Fiscal 2021
There have been no changes to Ms. Drosos’s target base salary or target annual STIP bonus since she was hired in
Fiscal 2018. In Fiscal 2021, the Committee increased the long-term incentive target under the LTIP for Ms. Drosos by
$250,000 based on her strong performance, demonstrated leadership and position relative to the peer group
median. As a result, her target total compensation increased by 2.6% for Fiscal 2021.

TARGET COMPENSATION
Compensation Component

FY 20 Target

FY 21 Target

Base Salary

$1,500,000

$1,500,000

% Increase Year-Over-Year

0%

Annual STIP Bonus

$2,250,000

$2,250,000

0%

Total Annual Cash

$3,750,000

$3,750,000

0%

Total Long-Term Equity

$6,000,000

$6,250,000

4.2%

Total Target Compensation

$9,750,000

$10,000,000

2.6%

Additionally, as described in more detail in the “Elements of NEO Compensation—Long-Term Incentive Plan”
section of this CDA, the equity mix of Ms. Drosos’s LTIP was changed to an equal split of time-based restricted stock
units (“RSUs”) and performance-based restricted stock units (“PSUs”) (from 35% RSUs and 65% PSUs in Fiscal 2020).
The changes helped create better alignment with the peer group and came at a time of uncertainty, when longterm goals were challenging to set. In an effort to conserve cash flow, Ms. Drosos’s base salary was voluntarily
reduced by 50% during the period between April 4, 2020 to September 9, 2020, and half of the base salary reduction
was paid in the form of Common Shares. The table above set forth a comparison between Fiscal 2020 and Fiscal
2021 total CEO target compensation:
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Commitment to Sound Compensation Practices and Governance

What We Do:

What We Do Not Do:

/

Align pay to performance and Company
strategy

/

No excise tax gross-ups in connection with a
change in control

/

Set rigorous, objective performance goals and
tie vesting of performance-based equity
awards to service over multiple years

/

No dividend equivalents paid on performance
share units

/
/

Oversight of compensation and benefit
programs by independent Board of Directors

No hedging transactions, short sales or
pledging of Company stock
No resetting of performance targets

Impose and monitor meaningful stock
ownership requirements

/

/

/

No excessive severance benefits

/

Maintain a clawback policy

/

Retain independent compensation consultant

/

Set maximum payout limits on all variable
compensation

/

Mitigate undue risk in compensation
programs

/

Require double-trigger vesting for severance
and change-in-control benefits and LTIP
awards

Consideration of “Say-on-Pay” Vote
In June 2020, our Say-on-Pay proposal passed with 92.66% of the shareholder advisory votes cast in favor of the
Company’s executive compensation program. The Committee concluded that shareholders were supportive of the
Company’s executive compensation philosophy and design. The Committee will continue to consider Say-on-Pay
results in the design of the Company’s compensation program.

OUR COMMITMENT TO PAY FOR PERFORMANCE
Our strong commitment to pay-for-performance is demonstrated by the link between actual performance and
incentive payouts, both short- and long-term. The Committee sets short-term and long-term performance goals at
challenging levels to incentivize outstanding achievement by our executive officers. Variable pay makes up 85% of
the CEO’s compensation, with 54% at-risk and 31% time-vested. Variable pay for the other NEOs averages 69%, with
48% at-risk and 21% time-vested. As noted, we made meaningful progress against the goals of the Path to Brilliance
transformation plan during Fiscal 2021, and the second half of Fiscal 2021 exceeded expectations. This strong
performance resulted in a 200% payout under our STIP, but such performance did not, when combined with Fiscal
2019 and Fiscal 2020 performance, result in a PSU payout under the Fiscal 2019-21 LTIP grant. The Fiscal 2019-21 LTIP
performance metrics were based 80% on Cumulative Consolidated Operating Income and 20% on Return on
Invested Capital.
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The STIP aligns short-term cash incentives with the level of individual performance and contributions to the Company’s
overall performance. For NEOs at the corporate level (all NEOs other than Ms. Singleton and Mr. Edelman), 100% of the
STIP award opportunity is based on the achievement of corporate-wide performance goals.
For Fiscal 2021, the STIP performance metrics included:
/

100% liquidity for the first half of Fiscal 2021; and

/

50% comparable sales and 50% liquidity for the second half of Fiscal 2021.

For Ms. Singleton and Mr. Edelman, who have banner leadership roles, the second half STIP award opportunity was
split evenly between corporate-wide performance goals and banner performance goals.
First Half of Fiscal 2021 Annual Incentive (STIP)
Name

Corporate

Banner

Payout % Range

Second Half of Fiscal 2021 Annual Incentive (STIP)
Corporate

Banner

Payout % Range*

Virginia C. Drosos

100%

0%

0-200%

100%

0%

0-150%

Joan M. Hilson

100%

0%

0-200%

100%

0%

0-150%

Jamie L. Singleton

100%

0%

0-200%

50%

50%

0-150%

Rebecca Wooters

100%

0%

0-200%

100%

100%

0-150%

Oded Edelman

100%

0%

0-200%

50%

50%

0-150%

* Outstanding Total Shareholder Return modifier results could lift to a 200% payout

PSUs granted under the LTIP align long-term incentives with corporate-wide performance over a two or three-year
period for all participants. Payout of PSUs under the LTIP is based on the achievement of performance metrics
established at the grant date measured over a two or three-fiscal year performance measurement cycle (and full
vesting requires three-years of service from the beginning of the performance measurement cycle). The Fiscal
2021-23 PSU grant utilized metrics of 50% Free Cash Flow and 50% Revenue, each measured over two years (Fiscal
2021 through Fiscal 2022). PSU payouts typically range from 0% to 200% of target, based on the level of performance
achievement during the applicable performance period, with a payout of 25% of target at threshold performance.
For the Fiscal 2021-23 PSU grant, maximum payout was capped at 175% to conserve share usage under the Signet
Jewelers Limited 2018 Omnibus Incentive Plan (as amended and restated to the date hereto, the “Omnibus Plan”).
More information with respect to the selection of these performance metrics, actual performance and resulting payouts
under the STIP and LTIP, along with other elements of our executive compensation program, is provided below.

HOW EXECUTIVE COMPENSATION IS DETERMINED
Role of the Human Capital Management & Compensation Committee
The Committee sets the compensation for the Company’s NEOs to help retain and motivate them to achieve our
business objectives and ensure that they are appropriately rewarded for their individual contributions to our
performance. In doing so, the Committee considers the interests of shareholders, the financial and commercial health
of the business, compensation parameters for all levels of the organization, and other conditions throughout Signet.
The Committee also ensures that our executive compensation program remains competitive, as discussed above.
The Committee’s objective is to deliver and maintain competitive executive compensation in accordance with our
compensation principles. In doing so, the Committee:
/

Annually reviews and approves executive officer incentive programs, goals and objectives to align with our
Company’s performance targets and business strategies;

/

Evaluates each executive officer’s responsibilities and actual performance in light of our Company’s performance
goals and business strategies;

/

Evaluates the competitiveness of each executive officer’s compensation package against our peer group, along
with other factors such as an executive officer’s performance, retention and the availability of replacement talent;

/

Reviews all elements of compensation (tally sheets), including benefits, perquisites and potential payments upon
termination or change of control, to understand how each element of compensation relates to other elements
and to the compensation package as a whole; and

/

Approves and in the case of the CEO, recommends to the full Board any changes to the total compensation
package of each executive officer, including but not limited to, base salary, annual and long-term incentive award
opportunities, payouts and retention programs.
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Following this analysis, the Committee reviewed the executive compensation recommendations with the
independent members of our Board of Directors before final approval and, for Fiscal 2021, the independent
members of our Board of Directors approved the compensation structures that were established to address the
impact of the pandemic on the business.
The Committee’s charter, which more fully sets out its duties and responsibilities, as well as other matters, can be
found on our website at www.signetjewelers.com/investors/corporate-governance/documents-and-charters. In
addition, please see the description of the Committee included under “Human Capital Management &
Compensation Committee” within the “Board of Directors and Corporate Governance” section of this Proxy
Statement.

Role of Compensation Consultants
Our independent compensation consultant, Semler Brossy, is retained by the Committee to provide the following
services for the benefit of the Committee:
/

Competitive market pay analysis for the CEO, other executive officers and non-employee Directors;

/

Market trends in CEO, other executive officer and non-employee Director compensation;

/

Pay-for-performance analysis and review of risk in the Company’s pay programs;

/

Advise with regard to the latest regulatory, governance, technical and financial considerations impacting
executive compensation and benefit programs;

/

Assistance with the design of executive compensation and benefit programs, as needed;

/

Annual review of the compensation benchmarking peer group; and

/

Other items as determined appropriate by the Chair of the Committee.

Semler Brossy’s services to the Company are limited to the non-employee Director and executive compensation
areas noted above; Semler Brossy has done no other work for the Company. The Committee reviews and evaluates
the independence of its consultant each year and has the final authority to hire and terminate the consultant. In
considering Semler Brossy’s independence, numerous factors were reviewed relating to Semler Brossy and the
individuals employed by Semler Brossy who provided services to the Company, including those factors required to
be considered pursuant to SEC and NYSE rules. Based on a review of these factors, the Committee determined that
Semler Brossy is independent and that its engagement did not raise any conflict of interest.

Role of Executives
The CEO reviews with the Committee a performance assessment for each of the other NEOs and, at the beginning
of each fiscal year, recommends their target compensation levels, including salaries and target STIP and LTIP
incentive levels. The Committee factors in these assessments and recommendations, along with other information,
to determine final NEO compensation. The Chief Financial Officer and Chief People Officer regularly attend
Committee meetings upon request, but are not present for the executive sessions or for any discussion of their own
compensation.
The Committee has delegated authority to the CEO to grant share-based awards under the Omnibus Incentive
Plan to non-executive officers and others who do not report to the CEO subject to certain parameters with a total
not to exceed $2 million, on an annual basis. Any grants made are reviewed at subsequent Committee meetings.

COMPETITIVE BENCHMARKING ANALYSIS
When analyzing the market data provided by our compensation consultant, the Committee focuses on a peer
group of companies for benchmarking purposes where possible. The Committee annually reviews the composition
of the peer group to assess its continued relevance. The Fiscal 2021 peer group companies had the following
characteristics:
/

Global retail operations;

/

Headquarters in North America and traded on a North American stock exchange; and

/

Revenue approximating Signet’s, generally ranging from half to twice the Company’s revenue.
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For Fiscal 2021, the Committee approved the group consisting of the following 15 companies:
Abercrombie & Fitch Co.

L Brands, Inc.

Tiffany & Co.

American Eagle Outfitters, Inc.

Nordstrom Inc.

Ulta Beauty Inc.

Capri Holdings Limited

PVH Corp.

Urban Outfitters Inc.

Dick’s Sporting Goods Inc.

Ralph Lauren Corporation

V.F. Corporation

Foot Locker, Inc.

Tapestry Inc.

Williams-Sonoma, Inc.

Hudson’s Bay was taken private in March 2020 and was removed from the peer group for Fiscal 2021.
The table below shows a statistical comparison of trailing four quarter revenues and fiscal year end market
capitalization between the Company and its peer group.
Measure

Signet

Peer Minimum

Peer Maximum

Peer Median

Peer Average

Revenue (in billions)

$5.2

$3.2

$11.7

$6.3

$6.6

Market Capitalization (in billions)*

$2.1

$1.4

$30.0

$6.2

$8.5

* Excluding Tiffany & Co. due to its acquisition.

The peer group was the primary source of market data for the purposes of executive compensation benchmarking
but was supplemented by Equilar survey data covering a broader group of retail companies with similar revenues
for select executives.
Individually, and in the aggregate, target total compensation for the NEOs in Fiscal 2021 was below the peer group
median. The Committee generally targets median pay positioning for our executives and may vary positioning due
to experience, performance and criticality of the role. Positioning in Fiscal 2021 was below median for the following
reasons for NEOs at Signet: experience in role (Mss. Hilson and Singleton), new to Signet (Ms. Wooters) or were in a
technology-focused role in which the market data has changed substantially year-over-year (Mr. Edelman and Ms.
Wooters).

ELEMENTS OF NEO COMPENSATION
Base Salary
Each NEO receives a fixed level of base salary as compensation for services rendered during the fiscal year. Base
salaries are monitored to support the executive compensation program’s objectives of attracting and retaining
management.
The annualized base salaries of the NEOs for Fiscal 2021 and Fiscal 2020 are listed in the table below. In March 2020,
Ms. Hilson received a $75,000 (10.7%) salary increase to recognize her strong performance and to improve
competitive positioning relative to median market pay. Similarly, Ms. Singleton received a $200,000 (36.4%) salary
increase upon being named to an executive officer position, to recognize the turnaround of Zales and strong
progress of Kay Jewelers, increased responsibilities for Sourcing and to improve her competitive positioning relative
to market median pay. None of the other NEOs or the CEO received an increase in base salary during Fiscal 2021.
NEO

Fiscal 2021 Salary(1)

Fiscal 2020 Salary

Virginia C. Drosos

$1,500,000

$1,500,000

Salary Increase %
0.0%

Joan M. Hilson

$ 775,000

$ 700,000

10.7%

Jamie L. Singleton

$ 750,000

$ 550,000

36.4%

Rebecca Wooters

$ 650,000

$ 650,000

0.0%

Oded Edelman

$ 525,000

$ 525,000

0.0%

(1) Amounts shown are annualized for each NEO and do not reflect the voluntary and temporary salary reductions to conserve cash as a result of the
COVID-19 pandemic’s impact on the Company. The actual salary received by each NEO during Fiscal 2021is set forth in the Summary
Compensation Table.

In order to proactively manage the business during the COVID-19 pandemic, Signet took many actions to conserve
cash. Among these actions was to enact voluntary and temporary salary reductions for senior leaders, including the
CEO and all NEOs. Beginning April 4, 2020, Mss. Drosos, Hilson, and Singleton and Mr. Edelman each received a 50%
reduction in salary and Ms. Wooters (beginning on her date hire date on April 16, 2020) received a 35% reduction in
salary. During the temporary pay reductions, half of the salary reduction amount was paid in Common Shares in lieu
of cash and without a vesting requirement. The Common Shares awarded in lieu of half of the salary reduction were
SIGNET JEWELERS
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modest in amount, awarded on a monthly basis beginning in May 2020 at a value based on the 20-day rolling
average of the closing price of the Common Shares leading up to and including the dates of grant, and within the
aggregate 5% limitation in our Omnibus Plan of shares that can be awarded without a minimum vesting
requirement. By September 9, 2020 for Mss. Drosos, Hilson and Singleton, and August 2, 2020 for Ms. Wooters and
Mr. Edelman, the pre-COVID-19 salaries were reinstated in cash. The following table illustrates the breakdown
between the base salaries paid in cash and Common Shares during Fiscal 2021.
Fiscal 2021 Salary Paid in
Cash

Fiscal 2021 Salary Paid in
Common Shares(1)

Total Salary as Reported in the
Summary Compensation Table

Virginia C. Drosos

$1,182,693

$185,667

$1,368,359

Joan M. Hilson

$ 603,846

$ 95,889

$ 699,735

Jamie L. Singleton

$ 572,116

$ 92,813

$ 664,929

Rebecca Wooters

$ 439,375

$ 38,056

$ 477,431

Oded Edelman

$ 463,972

$ 50,492

$ 514,464

NEO

(1) Amounts shown are based on the fair market value for each grant date and are consistent with reporting in the Summary Compensation Table.

Annual Bonus under the Short-Term Incentive Plan (“STIP”)
Annual bonus performance targets and actual bonuses paid under the STIP are reviewed and approved by the
Committee each year. The annual STIP bonus focuses on achieving challenging annual performance objectives and
is based on a pre-determined formula based on corporate-wide performance for our corporate-level NEOs and both
corporate-wide and banner-specific performance for our NEOs in banner leadership roles, such as Ms. Singleton
and Mr. Edelman. In determining the performance target at the start of each year, the Committee considers the
Company’s current business plans, budget and relevant market data, including the relative positioning of the
Company’s performance in its sector. The Committee sets a maximum bonus payout opportunity each year, which
historically has been twice the target level, and a threshold performance level, below which no payments have
historically been made.
Fiscal 2021 STIP
The Fiscal 2021 annual review process coincided with the onset of the pandemic in the first quarter of Fiscal 2021,
making it a very difficult time to assess potential business performance and establish meaningful goals for the
entirety of Fiscal 2021. In April 2020, the Committee approved a bifurcated structure for the STIP with independent
goals to be set for both the first half and second half of the fiscal year. The first half STIP performance metric was
100% liquidity as the Company was focused on tightly managing cash and expenses to offset negative impacts and
uncertainty of the COVID-19 pandemic and preserve the ability to maintain, invest in and grow the business. The
Committee deferred the establishment of the second half STIP goals until August 2020 to allow for better line of
sight regarding the impact on the Company’s business operations due to the COVID-19 pandemic. While liquidity
remained a focal point, top-line growth was added as the Committee established second half goals of 50% liquidity
and 50% comparable sales.
The Committee reduced the maximum achievement amount for the second half Fiscal 2021 STIP to 150% of target,
compared to a historical maximum of 200% for the CEO and her direct reports, due to challenges presented in
determining performance goals in light of the COVID-19 pandemic. In addition, the Committee established a
discretionary modifier tied to the Company’s relative Total Shareholder Return (“TSR”) performance compared to
the Company’s peer group to create additional alignment of management rewards with shareholder return. The
TSR modifier would allow the maximum payment for the second half Fiscal 2021 STIP to be increased up to 200%,
the historical maximum, if second half liquidity and comparable sales reached maximum achievement and relative
TSR considerably outpaced peers. Conversely, if the Company’s TSR had lagged the peers, the maximum payout
would have been capped at 150%. The CEO and her direct reports needed to deliver outstanding TSR positioning
versus the peer group to receive more than the 150% maximum achievement amount during the second half of
Fiscal 2021.
For all NEOs, other than Ms. Singleton and Mr. Edelman, the Fiscal 2021 STIP award opportunities were based 100%
on the achievement of corporate-wide performance targets. As the President of Kay, Zales and Peoples and Chief
Marketing Officer, Ms. Singleton’s Fiscal 2021 STIP award opportunity was based 50% on the corporate-wide
performance targets noted above and 50% on Kay and Zales/Peoples banner-specific performance targets. As
President of James Allen and Chief Digital Innovation Advisor, Mr. Edelman’s Fiscal 2021 STIP award opportunity was
based 50% on corporate-wide performance targets noted above and 50% on James Allen banner-specific
performance targets. The Committee incorporated the banner-specific metrics into Ms. Singleton’s and
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Mr. Edelman’s Fiscal 2021 STIP award opportunity to incentivize sales growth and profitability at the
banner levels and harmonize such banner’ financial goals with those of Signet as a whole.
First Half of Fiscal 2021 STIP Target

All NEOs

100
LIQUIDITY

Second Half of Fiscal 2021 STIP Targets

25

50
0

CEO, CFO AND
CHIEF DIGITAL
OFFICER

25

PRESIDENT KAY, ZALES AND
PEOPLES
& CHIEF
MARKETING
OFFICER

50

25

STIP Comparable Sales
STIP Liquidity

25

25

CHIEF DIGITAL
INNOVATION
ADVISOR &
PRESIDENT JAMES ALLEN
25

25

STIP Comparable Sales
STIP Liquidity
Kay, Zales/Peoples Comparable Sales
Kay, Zales/Peoples Liquidity

25

STIP Comparable Sales
STIP Liquidity
James Allen Comparable Sales
James Allen Liquidity

Fiscal 2021 target and potential maximum STIP bonuses as a percentage of salary were as set out below. These
bonus targets were increased for Ms. Hilson and Ms. Singleton during Fiscal 2021 and remained the same as Fiscal
2020 for the other NEOs who were employed by the Company in both periods. Ms. Hilson and Ms. Singleton had
STIP targets increased from 75% to 100% of their respective base salaries for Fiscal 2021 to bring them closer to the
market median and to reflect their outstanding performance and contributions to the Company.

NEO

Target STIP Bonus as a
Percentage of Base Salary

Maximum STIP Bonus as a
Percentage of Base Salary

Maximum STIP Bonus as a
Percentage of Base Salary with
the Second Half TSR Modifier

Virginia C. Drosos

150%

262.50%

300%

Joan M. Hilson

100%

175%

200%

Jamie L. Singleton

100%

175%

200%

Rebecca Wooters

75%

131.25%

150%

Oded Edelman

75%

131.25%

150%
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Performance must exceed threshold goals to earn a STIP bonus payout, which is paid on a linear basis from 0% to
100% of the target bonus. Performance in excess of the target up to the maximum results in a bonus paid on a
linear basis from 100% to 200% of the target bonus for the first half of Fiscal 2021 STIP and 100% to 150% for the
second half of the Fiscal 2021 STIP. At or below threshold performance levels, no bonus is paid to executives. The
weighting, threshold, target, maximum and actual payouts for the corporate-wide performance metrics for the
bifurcated first half and second half of the Fiscal 2021 STIP were as follows:
Weighting

Threshold

Target

Max

Actual
Achieved

Payout as % of
Target*

100%

$600

$640—$650

$750

$1,427

200%

Second Half of Fiscal 2021—Comparable
Sales % (negative)**

50%

(20)%

(18)%—(16)%

(13)%

9.9%

200%

Second Half of Fiscal 2021—Liquidity (in
millions)

50%

$1,220

$1,350—$1,375

$1,480

$2,287

200%

Corporate-Wide Performance Metrics
First Half of Fiscal 2021—Liquidity (in
millions)

* Achieved 150% and TSR performance (described below) provided a lift to a 200% payout for the second half of the Fiscal 2021 STIP
** Comparable sales include physical and eCommerce sales.

The Committee established second half Fiscal 2021 STIP goals to challenge the Company to deliver significant
liquidity while anticipating negative comparable sales during the second half of Fiscal 2021. The liquidity target for
the second half of the STIP was set at an amount below the level achieved during first half of Fiscal 2021, reflecting
the return of furloughed employees, anticipated resumption of operations in the third and fourth quarters, and the
necessary buildup for the critical holiday selling period. The comparable sales target was established to reflect the
significant uncertainty presented by the COVID-19 pandemic on the Company’s operations at the time goals were
established, including, but not limited to, factors such as store capacity constraints due to government-imposed
restrictions, potential for further store closures or re-closures, and anticipated reduction in store traffic during of the
critical holiday selling period.
Signet’s performance exceeded the maximum liquidity performance goal in the first half of Fiscal 2021 primarily due
to significantly higher sales receipts from eCommerce growth, the addition of our virtual jewelry consultants and
excellent cash management. eCommerce sales improvement in excess of forecast was driven by the
implementation of enhanced digital capabilities, our pivot in focus to virtual selling, and strong marketing and
promotional activity. Brick and mortar store sales exceeded the Company’s forecast as a result of faster than
anticipated store openings and strong performance.
Fiscal 2021 second half results also exceeded the maximum STIP performance goals due to continued strong sales
performance and liquidity management. The increase of 9.9% in comparable sales, was driven by strong sales
growth across all North American banners in the fourth quarter compared to the same period in Fiscal 2020. These
results were driven by the execution of enhanced operational strategies to maximize in-store efficiencies to
mitigate capacity constraints during peak sales periods, implementation of enhanced digital selling and flexible
fulfillment capabilities, higher average transaction values and conversion rates, and continued strong eCommerce
performance. Fiscal 2021 second half liquidity achievement was driven by the higher sales noted above and
continued cost management efforts, including extended payment terms with vendors, better than forecasted
inventory reduction efforts, and slightly lower capital spend.
Due to the Company’s outstanding performance, Signet’s TSR significantly exceeded the peer group and the TSR
modifier allowed a payout of 200%. The following table illustrates the Company’s TSR performance relative to its
peer group during the Company’s second half of Fiscal 2021:

TSR Performance—Second Half of Fiscal 2021
225.50%

Signet
Peer Group
144.88%

90th Percentile

129.10%

75th Percentile
67.10%

50th Percentile

49.05%

25th Percentile
0%
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The banner-specific performance metrics in the second half of Fiscal 2021 for Kay and Zales/People applicable to
Ms. Singleton, and James Allen applicable to Mr. Edelman were set at challenging levels to incentivize outstanding
contributions by each respective banner to Signet’s overall performance. The Kay and Zales/Peoples banners
exceeded maximum performance for second half metrics under Ms. Singleton’s leadership. Similarly, James Allen’s
second half of Fiscal 2021 performance exceeded maximum performance targets under Mr. Edelman’s leadership.
Aggregate banner-specific payout was at 150% of target for both Ms. Singleton as well as Mr. Edelman, which, after
applying the TSR modifier noted above, resulted in a payout at 200% of target.
As part of the Fiscal 2021 year-end process, the Committee reviewed the actual performance achieved against the
criteria set for Fiscal 2021 and approved the resulting annual bonus payments of 200% of target for the corporate
and banner STIP programs as shown in the table below.
NEO

Total Bonus Earned for Fiscal 2021

Virginia C. Drosos

$4,500,000

Joan M. Hilson

$1,347,548

Jamie L. Singleton

$1,289,296

Rebecca Wooters

$ 975,000

Oded Edelman

$ 787,500

Long-Term Incentive Plan (“LTIP”)
The Committee believes that long-term share-based incentives are important vehicles to properly focus the
executive officers on long-term results, retain key executive officers and align their interests with those of
shareholders.
Long-term incentive grants are generally made at the same time as the annual compensation reviews. The value
delivered through long-term incentives is determined holistically in the context of total compensation levels. This
process, as described above, considers benchmarking data, retention needs, level of responsibility and individual
performance.
Fiscal 2021 LTIP Grants
Similar to the Fiscal 2021 STIP, the Fiscal 2021 LTIP grants under the Omnibus Plan were made on a bifurcated basis
due to the challenges presented in determining performance goals in light of the pandemic. In addition, the
Committee determined that the awards applicable to the NEOs would consist of 50% RSUs and 50% PSUs,
representing a change from 65% PSUs and 35% time-RSUs in Fiscal 2020. At the time this change was made, the
Committee stated their intention to revisit the structure for future year LTIP awards based on market practices and
provide more at risk pay. This temporary rebalancing for the Fiscal 2021 LTIP cycle was implemented to address
share usage constraints under the Omnibus Plan and taking into account that PSUs can pay out at over 100% for
exceeding target, requiring a higher share reserve. In addition, the equal weighting of RSUs and PSUs more closely
aligned with the most common practice amongst the Company’s peers. The RSUs were granted in April 2020 and
the PSUs were deferred until August 2020, as discussed below.
The target LTIP award values are based on a percentage of salary, or in the case of Ms. Drosos a flat dollar amount
($6,250,000). Ms. Drosos’s LTIP target was increased by $250,000 from Fiscal 2020 to bring her closer to the market
median. Ms. Hilson’s LTIP target was increased from 150% to 175% to improve her LTIP target relative to market
median and to reward her outstanding financial leadership. Ms. Singleton’s LTIP target was increased from 110% to
175% to increase her LTIP target relative to market median and to reward her for the turnaround of Zales and strong
progress of Kay Jewelers. NEO LTIP targets as expressed as a percentage of salary in the table below:
NEO

Target LTIP Bonus

Virginia C. Drosos

$6,250,000

Joan M. Hilson

175% of Base Salary

Jamie L. Singleton

175% of Base Salary

Rebecca Wooters

110% of Base Salary

Oded Edelman

100% of Base Salary

The number of RSUs and PSUs granted to NEOs in Fiscal 2021 was based upon an award methodology using the
average closing price of the Company’s Common Shares on the NYSE for the 20 trading days leading up to and
including the grant date. The RSUs were granted on April 27, 2020, based on a stock price of $7.23 and the PSUs
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were granted on August 14, 2020 based on stock price of $12.46. The number of RSUs and PSUs granted to each
NEO in Fiscal 2021 using this award methodology is set forth in the “Grants of Plan-Based Awards” table and
discussed in more detail below.

Fiscal 2021-23 RSUs
One third of the RSUs granted under the Fiscal 2021-23 LTIP vest on each of the first, second and third anniversary of
the grant date subject to continued service with the Company.
In addition to the annual grant of RSUs noted above, Ms. Wooters received a one-time grant of RSUs pursuant to
her offer of employment with a value of $350,000 based on the average of the high and low stock price on
Ms. Wooter’s date of hire of April 16, 2020. One third of these RSUs vest on each of the first, second and third
anniversary of the grant date subject to continued service.

Fiscal 2021-23 PSUs
The Committee postponed the PSU portion of the Fiscal 2021 LTIP grant from April to August to better understand
the impact of the COVID-19 pandemic. The Committee elected to shorten the performance measurement period to
two cumulative years, to better enable it to forecast and set realistic targets given the uncertain COVID-19
landscape but retained the three-year of service requirement for vesting. The performance targets for the Fiscal
2021 PSUs were weighted 50% on free cash flow and 50% on revenue instead of 20% on return on invested capital
and 80% on LTIP operating income, which were used in Fiscal 2020.
Revenue was chosen to ensure focus on top line recovery and eCommerce and new services growth. Free cash flow
was chosen as it accounts for both operating income and working capital efficiency. Free cash flow, a non-GAAP
measure, is defined as the net cash provided by operating activities less purchases of property, plant and
equipment. Management considers this to be helpful in understanding how the business is generating cash from
its operating and investing activities that can be used to meet the financing needs of the business and serves as a
key indicator of the Company’s transition through the COVID-19 pandemic.

LTIP Performance Targets

50
0

LTIP
PERFORMANCE
TARGETS

50

Free Cash Flow
Revenue

The level of achievement for two-year cumulative free cash flow and revenue will payout at 25% (minimum) upon
achievement of threshold levels of target performance, 100% upon achievement of target performance and 175%
(maximum) upon achievement of the maximum target levels of performance. The maximum payout applicable to
the Fiscal 21-23 PSUs was reduced from the maximum payout of 200% from prior year PSU awards, due to concern
over share usage under the Omnibus Plan given the Company’s low stock price during the economic uncertainty
related to the pandemic and consistent with other companies in the peer group and across other industries during
the pandemic.
Fiscal 2021—23 LTIP Payout Schedule

Weighting

Threshold
(Pays 25% of
Target Award)

Target
(Pays 100% of
Target Award)

Maximum
(Pays 175% of
Target Award)

2-Year Cumulative Revenue

50%

93.3% of target performance

100%

104% of target performance

2-Year Cumulative Free Cash Flow

50%

85% of target performance

100%

130% of target performance

Performance Measure
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The performance targets and actual performance as measured against the targets will be disclosed at the end of
the two-year performance period and the awards will vest after an additional year of service, ending on the third
anniversary of the grant date.

Determinations Related to Vesting of Previously Granted Performance-Based LTIP Awards
In March 2021, the Committee certified performance for the three-year PSUs granted in Fiscal 2019, covering the
performance period of Fiscal 2019-21. These awards were weighted 80% on cumulative consolidated operating
income (“LTIP Operating Income”) and 20% on return on invested capital (“LTIP ROIC”). LTIP Operating Income, a
non-GAAP measure, is the reported operating income for the Company, excluding the impact of items the
Company normalizes for public reporting and adjusted to reflect results at constant currency. LTIP ROIC is a
non-GAAP measure calculated as being the annual consolidated operating income in respect of the applicable
fiscal year divided by the two-point, average year-end invested capital balance in respect of the applicable fiscal
year, using a constant currency exchange rate, per the Company’s consolidated balance sheet.
Actual performance for these measures during the Fiscal 2019-21 performance period are shown below. The awards
did not meet the required threshold achievement level and therefore no vesting occurred.

Performance Target

Weighting

LTIP Operating Income (in
millions)

80%

LTIP ROIC

20%

Threshold
(Pays 25% of
Target Award)

Target
(Pays 100% of
Target Award)

Maximum
(Pays 200% of
Target Award)

Actual

$1,184.4

$1,393.4

$1,532.8

$749.8

9.3%

11.0%

13.4%

7.1%

Share Award Vesting
(as a Percentage of
Target Award)
0%
0%

No COVID-related adjustments were made to the performance goals for any of the outstanding LTIP cycles despite
the disruption of the pandemic on the Company’s ability to achieve such performance goals.

Retirement & Deferred Compensation
The Company provides retirement and deferred compensation benefits to NEOs and team members, both as a
retention mechanism and to provide a degree of post-retirement financial security, through the Companysponsored Signet Jewelers 401(k) Retirement Savings Plan (the “401(k) Plan”), which is a qualified plan under federal
guidelines, and the Deferred Compensation Plan (the “DCP”).
In March 2020, the Company suspended the Company contribution to the 401(k) Plan which was a 50% match on
the participant’s elective salary deferral up to a maximum of 6% of the participant’s eligible compensation (a level
established in order to be market competitive). The suspension was in line with the Company’s focus on liquidity
and cash conservation efforts as stores were temporarily closed and team members were placed on furlough.
Under federal guidelines, the 401(k) Plan contributions by senior management may be reduced based on the
participation levels of lower-paid team members. Therefore, a supplemental plan, the DCP, an unfunded,
non-qualified plan under Federal guidelines, was established for senior management to assist with pre-tax
retirement savings in addition to the 401(k) Plan. Under the DCP, plan participant was permitted to defer up to 75%
of their base salary and bonus. The Company provides a discretionary 50% matching contribution under the DCP for
each participant’s annual deferral, up to 8% of the participant’s annual eligible compensation. Similar to the 401(k)
Plan, the Company suspended DCP matching contributions effective in March 2020. Although the DCP also
permits additional employer discretionary contributions, the Company did not make any additional discretionary
contributions in Fiscal 2021.
Effective January 1, 2021, following the reopening of stores and returning from furlough the Company reinstated its
matching contributions to pre-COVID-19 levels. Under the DCP plan, however, the Company reduced the maximum
salary deferral level from 75% to 15% to provide additional protection for risk exposure associated with being in a
non-qualified and unsecured retirement program.
We do not offer any retirement benefits to our Israeli-based executive officers including Mr. Edelman, except for
social benefits required pursuant to Israeli labor laws, or are common practice in Israel and are generally available to
all Israeli team members, and as set forth in the Employment Agreement that Mr. Edelman entered into with the
Company (described in more detail below under the “NEO Agreements” section of this Proxy Statement).
Specifically, based on Israeli labor laws, an Israeli team member is entitled to severance pay upon termination of
employment for any reason, including retirement, based on the most recent monthly salary of such team member
multiplied by the number of years of employment of such team member. We make a payment of 8.333% of each
team member’s monthly base salary to an insurance or pension fund to pay for this future liability owed to Israeli
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team members upon termination of their employment. In addition, we make a payment of up to 6.5% of each team
member’s monthly base salary to another insurance or pension fund, which accrued amount may be withdrawn by
the team member after retirement or, subject to various tax restrictions in Israel, after leaving our employment. The
amounts of the above referenced benefits contributed by us to Mr. Edelman in Fiscal 2021 are specified the
Summary Compensation Table below.

Perquisites
NEOs receive a limited number of perquisites and supplemental benefits, which are primarily related to relocation
expense reimbursement. The Company covers the cost of physical examinations for the CEO to facilitate and
encourage her to maintain her health and well-being. Relocation benefits are provided, including reimbursement
for a spouse’s travel expenses where the spouse has not also relocated, where applicable, and small retirement gifts
may be given on occasion. In addition, in limited circumstances, where it is appropriate that spouses attend
business related functions, Signet reimburses NEOs for the travel expenses of spouses. None of this occurred during
Fiscal 2021. The Company does not provide any tax gross-up payments for any perquisites other than for relocation
payments where applicable.
Also, as is customary in Israel and applicable to all Israeli employees, we provide our Israeli team members with a
certain amount of monthly contributions (7.5% of their base salary) for the benefit of each team member’s study
and training purposes. The amounts of such benefits provided to Mr. Edelman in Fiscal 2021 are specified in the
Summary Compensation Table below.

OTHER POLICIES AND PRACTICES
Clawback Policy
The Committee has adopted a clawback policy that provides that in the event of a material restatement of the
Company’s financial results, the Committee will recalculate incentive compensation based on the restated results.
In the event of an overpayment, the Company may seek to recover the difference. Similarly, in the interest of
fairness, should a restatement result in an under payment of incentive compensation, the Company will make up
any difference. The Committee may also provide that the participant’s rights under an award are subject to
reduction, cancellation, forfeiture or recoupment, upon (a) breach of non-competition, non-solicitation,
confidentiality or other restrictive covenants that re applicable to the participant, (b) a termination of the
participants employment for cause, or (c) other conduct by the participant that is detrimental to the business or
reputation of the Company and/or its affiliates.

Share Ownership Policy
It is the Company’s policy that executive officers build a holding of Common Shares. The guidelines for these
holdings for the NEOs are currently as follows:
/

Five times annual base salary: CEO

/

Three times annual base salary: All other NEOs

All executives are expected to build their holding and are required to hold 50% of net after-tax shares received upon
vesting or payout until their respective holding requirements are met. Currently, all NEOs are in compliance with
the Share Ownership Policy.

Anti-Hedging and Pledging Policies
It is the Company’s policy to strictly prohibit all types of hedging and monetization transactions that would allow an
officer, Director or other team members who is a security holder to engage in transactions that would separate the
risks and rewards of ownership of Company securities from actual ownership of those securities. In addition, the
Company strictly prohibits any pledging or holding of Company shares in a margin account by any officer, Director
or other team members of the Company.

Health & Welfare
NEOs participate in various health and welfare programs, as well as life insurance and long-term disability plans,
which are generally available to other executive officers of the Company.

Agreements with NEOs
Each NEO has a termination protection agreement with the Company, (or in Mr. Edelman’s case, an employment
agreement) setting forth the terms of the NEO’s employment with the Company. The principal terms of these
agreements are described under the “NEO Agreements” section of this Proxy Statement.
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Termination for Cause and Violation of Non-Compete and Non-Solicitation Covenants
PSUs and RSUs will not vest if termination for cause occurs before the conclusion of the performance or vesting
period. All NEO termination protection agreements contain a non-competition covenant that has a 12-month postemployment term, as well as a non-solicitation covenant that has a post-employment term between 12 months and
two years. Violation of the non-compete or non-solicitation covenants will result in cessation of severance
payments, potential litigation and the Company’s ability to seek injunctive relief and damages. For more
information concerning the NEO termination protection agreements and employment agreement, see “NEO
Agreements” below.

DEDUCTIBILITY OF EXECUTIVE COMPENSATION
In general, Section 162(m) of the Internal Revenue Code (“Section 162(m)”) denies a federal income tax deduction to
the Company for compensation in excess of $1 million per year paid to certain team members (the “Covered
Employees”). Prior to 2018, Section 162(m) included an exception from the deduction limitation for “qualified
performance-based compensation,” however, the Tax Cuts and Jobs Act, enacted on December 22, 2017, eliminated
the “qualified performance-based compensation” exception effective for tax years beginning after December 31,
2017. As a result, beginning in 2018, compensation paid to certain executive officers in excess of $1 million will
generally be nondeductible, whether or not it is performance-based.
The Tax Cuts and Jobs Act includes a transition rule under which the changes to Section 162(m) described above will
not apply to compensation payable pursuant to a written binding contract that was in effect on November 2, 2017
and is not materially modified after that date. To the extent applicable to the Company’s existing contracts and
awards, the Committee may avail itself of this transition rule. However, because of uncertainties as to the
application and interpretation of the transition rule, no assurances can be given at this time that existing contracts
and awards, even if in place on November 2, 2017, will meet the requirements of the transition rule. Although the
Committee has designed the executive compensation program with tax considerations in mind, the Committee
retains the flexibility to authorize compensation that may not be deductible if the Committee believes doing so is in
the best interests of the Company.
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Compensation Committee Report
The Human Capital Management & Compensation Committee has reviewed and discussed with the Company’s
management the Compensation Discussion and Analysis section of this Proxy Statement required by Item 402(b) of
Regulation S-K. Based on this review and discussion, the Human Capital Management & Compensation Committee
has recommended to the Board of Directors that the Compensation Discussion and Analysis be included in the
Proxy Statement.
Members of the Human Capital Management & Compensation Committee:
Nancy Reardon (Chair)
R. Mark Graf
Jonathan Seiffer
Eugenia Ulasewicz
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SUMMARY COMPENSATION TABLE
The following table sets forth the compensation during Fiscal 2021, Fiscal 2020 and Fiscal 2019, as applicable, paid to
or earned by NEOs.
Stock
Awards(3)(4)

Non-Equity
Incentive Plan
Compensation(5)(6)

All Other
Compensation(8)

Total

—

$6,145,991

$4,500,000

$170,244

$12,184,594

—

$4,720,479

$2,853,000

$148,791

$ 9,222,270

—

$5,919,666

$1,316,250

$160,387

$ 8,896,303

—

$1,333,671

$1,347,548

$ 10,782

$ 3,391,736

—

$1,080,829

$ 665,700

$ 43,009

$ 2,395,307

—

$1,290,647

$1,289,296

$115,579

$ 3,360,451

$50,000

$ 475,985

$ 405,281

$ 33,414

$ 1,509,872

—

$ 990,301

$ 975,000

$

1,573

$ 2,444,305

—

$ 516,251

$ 787,500

$110,646

$ 1,928,861

Fiscal
Year

Salary(1)(2)

Virginia C. Drosos
Chief Executive
Officer

2021

$1,368,359

$

2020

$1,500,000

$

2019

$1,500,000

$

Joan M. Hilson
Chief Financial and
Strategy Officer

2021

$ 699,735

$

2020

$ 605,769

$

Jamie L. Singleton
President—Kay, Zales
and Peoples and Chief
Marketing Officer

2021

$ 664,929

$

2020

$ 545,192

Rebecca Wooters
Chief Digital Officer

2021

$ 477,431

$

Oded Edelman(7)
Chief Digital Innovation
Advisor and
President—James Allen

2021

$ 514,464

$

NEO & Position

Bonus

(1) The amounts reflected in the table above for Fiscal 2021 reflect actual salary earned, including the base salaries which were voluntarily reduced
on a temporary basis during the pandemic, which differ from the annualized base salaries disclosed in section “CDA—Elements of NEO
Compensation—Base Salary.” During the temporary reduction in base salaries, half of the salary reduction amounts were awarded in Common
Shares under the Omnibus Plan in lieu of cash, as reflected in the “Grants of Plan Based Table” and described in the “CDA—Elements of NEO
Compensation—Base Salary” section of this Proxy Statement. The grant date value of such shares is also included in the amounts shown in the
table.
(2) Mss. Hilson and Singleton received salary increases effective March 1, 2020. Ms. Hilson was hired in March 2019 and Ms. Wooters was hired April 16,
2020.
(3) In accordance with FASB Topic 718, the amounts calculated are based on the aggregate grant date fair value of RSUs and PSUs. For information
on the valuation assumptions, refer to note 26 in Signet’s Annual Report on Form 10-K for Fiscal 2021. The amounts in the table above reflect the
total value of the PSUs at the target (or 100%) level of performance achievement. Grants made during Fiscal 2021 are detailed in the “Grants of
Plan Based Awards” table.
(4) Ms. Wooters stock award includes a one-time grant of RSUs granted under the Omnibus Plan upon hire, as shown in the “Grants of Plan Based
Awards” table.
(5) The amounts in the table above reflect the actual STIP awards earned for Fiscal 2021 at a 200% achievement level as discussed in the “CDA—
Elements of NEO Compensation—Annual Bonus under the Short-Term Incentive Plan (“STIP”)” section of this Proxy Statement.
(6) Mss. Hilson and Singleton received STIP target increases from 75% to 100% of salary effective August 2, 2020.
(7) Mr. Edelman’s compensation was paid in Israel specific to Israel pay practices. Mr. Edelman’s non-equity compensation was paid in New Israeli
Shekels (NIS). For purposes of this presentation, these amounts were converted to USD based on a conversion rate of $0.30989 to 1 NIS (the
monthly average of the conversion rate in January 2021).
(8) The table below provides the incremental Fiscal 2021 cost to the Company for each of the elements included in the “All Other Compensation”
column above.

NEO

Health Care
Life and
DCP
401(k)
Reimbursements Disability
Matching
Matching
Related to
Insurance Relocation
Contribution(a) Contribution(a)
Physical Exam
Premiums Assistance(b) Perquisites(c)

Virginia C. Drosos

$

Joan M. Hilson
Jamie L. Singleton

—

$1,650

$7,482

$

—

$1,788

$

—

$

—

$8,994

$

—

$

—

$ 10,782

$3,750

$

—

$

—

$5,369

$106,460

$

—

$115,579

Rebecca Wooters

$

—

$

—

$

—

$1,573

$

—

$

—

Oded Edelman

$

—

$

—

$

—

$

$

—

$110,646

—

$

—

Total

$161,112

$170,244

$

1,573

$110,646

(a) 401(k) and DCP Company matches were suspended during a portion of Fiscal 2021. Reinstatement of Company matches for both plans
became effective January 2021. DCP match includes any applicable match on bonus earned for Fiscal 2021 performance.
(b) Amount reported for Ms. Singleton’s includes $86,749 in relocation expenses and tax gross-up of $19,711 for relocation expenses.
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(c) Amount reported for Mr. Edelman includes certain Israeli benefits, including employer contributions in Fiscal 2021 to Mr. Edelman’s pension
fund ($30,507), education fund ($36,552), and severance fund ($41,852).

The table below provides the potential value of Fiscal 2021 PSUs at target (as included in the amounts reported in
the Summary Compensation Table above) and maximum level of performance.
Potential Value at
Target Level

NEO

Potential Value at
Maximum Level

Virginia C. Drosos

$3,107,449

$5,438,036

Joan M. Hilson

$ 674,313

$1,180,048

Jamie L. Singleton

$ 652,569

$1,141,996

Rebecca Wooters

$ 355,494

$ 622,114

Oded Edelman

$ 261,020

$ 456,785
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GRANTS OF PLAN-BASED AWARDS
Set forth below is information concerning grants of plan-based awards made during Fiscal 2021 under the Omnibus
Plan.
Estimated Possible
Payouts Under
Non-Equity Incentive
Plan Awards(6)
NEO
Virginia C. Drosos

Grant Date
(1)

Target

Max

Estimated Future
Payouts Under
Equity Incentive
Plan Awards(7)
Threshold

Target

Max

$2,250,000 $4,500,000

(2) August 14, 2020

62,701

250,803 438,905

(3) April 27, 2020

3,389

$

37,584

(4) June 5, 2020

2,656

$

39,999

(4) July 6, 2020

2,497

$

26,393

(4) August 7, 2020

2,484

$

31,572

(4) September 4, 2020

1,821

$

35,109

822

$

15,010

(1)

$ 673,774 $1,347,548
13,606

54,424

95,242

(3) April 27, 2020

$ 674,313
93,792

$ 659,358

(4) May 8, 2020

1,751

$

19,419

(4) June 5, 2020

1,372

$

20,662

(4) July 6, 2020

1,290

$

13,635

(4) August 7, 2020

1,283

$

16,307

(4) September 4, 2020

940

$

18,123

(4) September 18, 2020

424

$

7,742

Jamie L. Singleton (1)

$ 644,648 $1,289,296

(2) August 14, 2020

13,167

52,669

92,170

(3) April 27, 2020

$ 652,569
90,765

$ 638,078

(4) May 8, 2020

1,694

$

18,786

(4) June 5, 2020

1,328

$

20,000

(4) July 6, 2020

1,248

$

13,191

(4) August 7, 2020

1,242

$

15,786

(4) September 4, 2020

910

$

17,545

(4) September 18, 2020

411

$

7,505

(1)

$ 487,500 $ 975,000

(2) August 14, 2020

Oded Edelman

$3,038,542

(4) May 8, 2020

(2) August 14, 2020

Rebecca Wooters

$3,107,449
432,225

(4) September 18, 2020
Joan M. Hilson

All other
Grant Date
Stock Awards:
Fair Value
Number
of Stock and
of Shares
Option
or Units
Award(8)

7,173

28,692

50,211

$ 355,494

(5) April 16, 2020

47,393

$ 287,202

(4) April 27, 2020

49,446

$ 347,605

(4) May 8, 2020

514

$

5,700

(4) June 5, 2020

805

$

12,123

(4) July 6, 2020

757

$

8,001

(4) August 7, 2020

753

$

9,571

(4) September 4, 2020

138

$

2,661

(1)
(2) August 14, 2020

$ 393,750 $ 787,500
5,267

(3) April 27, 2020

21,067

36,867

$ 261,020
36,306

(4) May 8, 2020

$ 255,231

1,186

$

13,153

(4) June 5, 2020

929

$

13,991

(4) July 6, 2020

874

$

9,238

(4) August 7, 2020

869

$

11,045

(4) September 4, 2020

159

$

3,066
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(1) Represents bonus opportunities under the Fiscal 2021 STIP. The target bonus levels for Fiscal 2021 STIP expressed as a percentage of base salary
were 150% for Ms. Drosos, 100% for Mss. Hilson and Singleton and 75% for Ms. Wooters and Mr. Edelman, and the maximum bonus levels inclusive
of TSR were 300% for Ms. Drosos, 200% for Mss. Hilson and Singleton and 150% for Ms. Wooters and Mr. Edelman, based on goals established by
the Human Capital Management & Compensation Committee. For a more detailed description of the Fiscal 2021 STIP, including a discussion of
the Company’s performance with respect to goals and amounts awarded to the NEOs in Fiscal 2020, see “CDA—Elements of NEO
Compensation—Annual Bonus under the Short-Term Incentive Plan (“STIP”)” section of this Proxy Statement.
(2) Represents PSUs granted under the Omnibus Plan. PSUs will vest at the end of the third fiscal year following the grant dates subject to
achievement of performance goals and continued service. Vesting may be prorated upon certain terminations of employment or change of
control events. Under the terms of these awards, the PSUs will be forfeited in the event the Company fails to achieve minimum cumulative LTIP
Revenue and LTIP Free Cash Flow goals for the two-year performance measurement period covering Fiscal 2021 through Fiscal 2022. The
minimum payout if threshold is achieved is 25% of target and the maximum payout is 175% of target.
(3) Represents time-based RSUs granted under the Omnibus Plan. RSUs will vest on each of the first, second and third anniversary of the grant date
subject to continued service. Vesting may be prorated upon certain terminations of employment or change of control events. RSUs do not accrue
dividends prior to vesting.
(4) Represents Common Shares granted under the Omnibus Plan in an amount equivalent to half of the temporary base salary reduction amounts
in lieu of cash, as described in the “CDA—Elements of NEO Compensation—Base Salary” section of this Proxy Statement. Such shares were fully
vested on the date issued, which was on the first Friday of May 2020 through September 2020 (unless such date was a holiday, resulting in an
issuance on the following business day). The final grant was on September 18, 2020 for Ms. Drosos, Ms. Hilson and Ms. Singleton and September 4,
2020 for Ms. Wooters and Mr. Edelman.
(5) Represents time-based RSUs granted under the Omnibus Plan pursuant to Ms. Wooter’s offer of employment, valued at $350,000. The grant
price and number of shares were determined using the average high/low stock price on Ms. Wooter’s date of hire (April 16, 2020). One third of
these RSUs will vest on each of the first, second and third anniversary of the grant date subject to continued service. Vesting may be prorated
upon certain terminations of employment or change of control events. RSUs do not accrue dividends prior to vesting.
(6) Payouts of STIP awards may range from $0 to the maximum as described above. Performance must exceed threshold level to earn any bonus
payment, which is paid on a linear basis from 0% to 100% of target for achievement between threshold and target performance goals and from
100% to 200% and 100% to 150% of target for achievement between target and maximum performance goals during the first half and second half
of the Fiscal 2021 STIP, respectively. In addition, NEOs were able to earn up to 200% of target for the second half of the Fiscal 2021 STIP after
applying a TSR Modifier. For a more detailed description of the Fiscal 2021 STIP, see “CDA—Elements of NEO Compensation—Annual Bonus under
the Short-Term Incentive Plan (“STIP”)” section of this Proxy Statement.
(7) Payouts of equity incentive plan awards may range from 0 shares to the maximum as described above. At threshold, target and maximum levels,
25%, 100% and 175% is paid to the NEOs.
(8) Represents the grant date fair value of each equity-based award as determined in accordance with FASB ASC Topic 718. The actual value received
by the NEOs with respect to these awards may range from $0 to an amount greater than the reported amount, depending on the Company’s
actual financial performance and share value when the shares are received.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END 2021
Option Awards

NEO

Number of
securities
underlying
unexercised
Option
options (#)
exercise
unexercisable
price

Option
expiration
date

Virginia C. Drosos

Stock Awards
Equity
Equity Incentive
Incentive
Plan Awards:
Plan Awards: Market or payout
Market
Number of
value
value of
unearned
of unearned
shares or
shares, units or
shares, units
units that
other rights
or other rights
have not
that have
that have
vested(1)
not vested
not vested(1)

Number of
shares or
units of
stock that
have not
vested
18,367(2) $

746,068

25,583(5)

$ 1,039,212

55,598(3) $ 2,258,391

38,721(6)

$ 1,572,857

438,905(7)

$17,828,331

432,225(4)
Joan M. Hilson

$17,556,980

9,728(3) $
7,357(8)

$

395,151

6,777(6)

298,841

95,242(7)

$

275,251

$ 3,868,730

93,792(4) $ 3,809,831
Jamie L. Singleton

6,000(9)

$39.72

April 25, 2028

1,079(2) $

43,829

1,503(5)

$

61,052

5,606(3) $

227,716

3,905(6)

$

158,601

3,000(10) $

121,860

92,170(7)

$ 3,743,976

50,211(7)

$ 2,039,571

90,765(4) $ 3,686,874
Rebecca Wooters

47,393(11) $ 1,925,104
49,446(4) $ 2,008,497

Oded Edelman

(1)

3,890(3) $

158,012

2,711(6)

36,306(4) $ 1,474,750

36,867(7)

$

110,101

$ 1,497,548

Calculated using the closing market price of the Common Shares on January 29, 2021, the last business day of Fiscal 2021 ($40.62 per share).

(2) The grant date for this RSU award was April 25, 2018. One third of this grant vests on each of the first, second and third anniversary of the grant
date. As of January 30, 2021, the awards outstanding represent the amounts eligible for vesting on the third anniversary of the grant.
(3) The grant date for this RSU award was April 25, 2019. One third of this grant vests on each of the first, second and third anniversary of the grant
date. As of January 30, 2021, the awards outstanding represent the amounts eligible for vesting on the second and third anniversary of the grant.
(4) The grant date for this RSU award was April 27, 2020. One third of this grant vests on each of the first, second and third anniversary of the grant
date. As of January 30, 2021, the awards outstanding represent the amounts eligible for vesting on the first, second and third anniversary of the
grant.
(5) The grant date for this PSU award was April 25, 2018. The Human Capital Management & Compensation Committee determines whether PSUs
will vest within 70 days following the end of the performance measurement period, which was January 30, 2021. Performance associated with
this award did not reach threshold achievement. Amount reported reflects payout at threshold.
(6) The grant date for this PSU award was April 25, 2019. The Human Capital Management & Compensation Committee will determine whether this
grant will vest within 70 days following the end of the performance measurement period, which is January 29, 2022. Performance associated
with this award is expected to be at or below threshold achievement. Amount reported reflects payout at threshold.
(7) The grant date for this PSU award was August 14, 2020. The Human Capital Management & Compensation Committee will determine whether
this grant will be earned after the two year performance period, which ends on January 31, 2022, and any payout will occur following vesting on
January 28, 2023. Amount reported reflects payout at maximum, which was capped at 175% for such grant.
(8) The grant date for this award was March 18, 2018. One third of this grant vests on each of the first, second and third anniversary of the grant date.
As of January 30, 2021, the awards outstanding represent the amounts eligible for vesting on the third anniversary of the grant.
(9) The grant date for this option award was April 25, 2018. 100% of this grant vests on the third anniversary of the grant date. As of January 30, 2021,
the awards outstanding represent the amounts eligible for vesting on the third anniversary of the grant.
(10) The grant date for this RSU award was September 4, 2018. 1,000 shares of this award vest on the first anniversary of the grant date, 2,000 shares
vest on the second anniversary of the grant date and 3,000 shares vest on the third anniversary of the grant date. As of January 30, 2021, the
awards outstanding represent the amounts eligible for vesting on the third anniversary of the grant date.
(11) The grant date for this RSU award was April 16, 2020. One third of this grant vests on each of the first, second and third anniversary of the grant
date. As of January 30, 2021, the awards outstanding represent the amounts eligible for vesting on the first, second and third anniversary of the
grant.
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OPTION EXERCISES AND SHARES VESTED
The table below shows the number and value of share options exercised and shares vested (or settled) for the NEOs
in Fiscal 2021.
Stock Awards
Number of shares
Value realized
acquired on vesting
on vesting(1)

NEO
Virginia C. Drosos

71,301

$789,832

Joan M. Hilson

15,602

$169,057

Jamie L. Singleton

13,160

$170,570

2,967

$ 38,101

32,597

$628,896

Rebecca Wooters
Oded Edelman

(1) Represents the value realized upon vesting of shares, based on the market value of the shares on the vesting date and the dividends accrued
thereon. Includes Common Shares received in Fiscal 2021 in lieu of half of the NEOs reduced base salary, which were fully vested on the grant
date.

NON-QUALIFIED DEFERRED COMPENSATION
The Company maintains a DCP, which is an unfunded, non-qualified plan under Federal guideline, established for
senior management to assist with pre-tax retirement savings in addition to the 401(k) Plan. The Company has
provided a 50% matching contribution under the DCP for each participant’s annual deferral, up to 8% of the
participant’s annual eligible compensation. The Company matching contribution was suspended in March 2020 as
a result of the Company’s expense reduction initiatives during the COVID-19 pandemic. The Company match was
reinstated in January 2021. Although the DCP also permits additional employer discretionary contributions, the
Company did not make any additional discretionary contribution in Fiscal 2021.
Executive
contributions in
last fiscal year(1)

Registrant
contribution in
last fiscal year(2)

Aggregate
earnings in
last fiscal year(3)

Aggregate
withdrawals/
distributions in
last fiscal year(4)

Aggregate
balance at last
fiscal year end(5)

Virginia C. Drosos

$375,300

$9,231

$30,327

$(2,917)

$1,399,802

Joan M. Hilson

$

—

$

—

$

$

$

Jamie L. Singleton

$ 40,528

$

—

$ 5,030

$ (358)

$ 221,084

Rebecca Wooters

$

—

$

—

$

—

$

—

$

—

Oded Edelman

$

—

$

—

$

—

$

—

$

—

NEO

—

—

—

(1) All NEO contributions are reflected in their “Salary” or “Non-Equity Incentive Plan Compensation” columns of the Summary Compensation Table.
(2) All registrant contributions reflect the Company match for executive contributions actually paid during Fiscal 2021. These contributions, as well as
the amounts accrued during Fiscal 2021 but paid in Fiscal 2022, are reported in the “All Other Compensation” column of the Summary
Compensation Table.
(3) Aggregate earnings represent interest credited to each executive’s account based on the crediting rate of interest declared for the year. For
Fiscal 2021, this rate did not exceed 120% or the applicable U.S. federal long-term rate. As such, no amounts are reported in the Summary
Compensation Table.
(4) In Fiscal 2021, aggregate withdrawals for each NEO related to the payment of required tax withholding for earnings on non-qualified deferred
compensation balances.
(5) The aggregate balance reported as of January 30, 2021 for each executive includes the following amounts that were reported in the Summary
Compensation Table in the proxy statements from prior years:
Aggregate balance reported
in Summary Compensation
Table in prior years

NEO
Virginia C. Drosos

$955,515

Joan M. Hilson

$

Jamie L. Singleton

$ 55,181

Rebecca Wooters

$

—

Oded Edelman

$

—
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NEO Agreements
This section summarizes the details of the termination protection agreements with Ms. Drosos, Ms. Hilson,
Ms. Singleton and Ms. Wooters, and the terms the employment agreement with Mr. Edelman. The actual salary paid
during Fiscal 2021 to each NEO is set forth in the Summary Compensation Table, and their current annual salary and
maximum and target bonus opportunities are described in the CDA.

TERMINATION PROTECTION AGREEMENTS
Each of the NEOs, other than Mr. Edelman, are party to a termination protection agreement with a U.S. subsidiary of
the Company that governs terminations of employment and certain material terms of such NEO’s employment.
Mr. Edelman is subject to an employment agreement.

CEO Termination Protection Agreement
Ms. Drosos’s termination protection agreement has an initial term of three years, effective from August 1, 2017, and
thereafter shall automatically renew for one-year periods, unless either party provides notice of non-renewal at least
six months prior to the end of the then-current term. Ms. Drosos’s employment shall continue until terminated by
the Company at any time, by Ms. Drosos with at least 90 days’ notice, by either party upon notice of non-renewal of
the agreement as described above, or upon Ms. Drosos’s death or termination for “cause,” which terminations may
be effective immediately.
Ms. Drosos is entitled to the following severance payments, subject to the execution and non-revocation of a release
of claims, (a) if she is terminated by the Company without “cause” or (b) in the event the Company elects not to
renew the termination protection agreement at the end of any term:
/

payment of the sum of base salary and target annual bonus for twelve months following the date of termination;

/

a lump sum amount equal to the annual bonus Ms. Drosos would have otherwise received for the fiscal year in
which such termination occurs, based on actual performance and pro-rated for the number of days employed
during such fiscal year;

/

in respect of each then-ongoing award under the Company’s LTIP as of the date of termination, (a) with respect
to awards that vest in whole or in part based on performance, at the end of each completed performance cycle
for each such award, vesting calculated based on actual performance during the full performance cycle, prorated
based on the number of calendar days that have elapsed since the beginning of the applicable performance cycle
through the date of termination, payable in accordance with the LTIP, and (b) with respect to awards that vest
solely based on provision of services, vesting calculated based on the award the executive otherwise would have
received for the vesting cycle, prorated based on the number of calendar days that have elapsed since the
beginning of the applicable vesting cycle through the date of termination, payable in accordance with the LTIP;
and

/

if Ms. Drosos elects coverage under the Consolidated Omnibus Budget Reconciliation Act (“COBRA”), a cash
payment equal to the employer contribution to the premium payment for actively employed senior executives,
payable monthly for twelve months or until such earlier termination of COBRA coverage.

Ms. Drosos is entitled to the following severance payments, subject to the execution and non-revocation of a release
of claims, if in each case within one year following a “change of control” (as defined in the termination protection
agreement): (a) she is terminated by the Company without “cause,” (b) she resigns for “good reason” (as defined in
the termination protection agreement) or (c) in the event the Company elects not to renew the termination
protection agreement at the end of any term:
/

one and one-half times (1.5x) the sum of base salary and target annual bonus, payable in a lump sum;

/

a lump sum amount equal to the annual bonus Ms. Drosos would have otherwise received for the fiscal year in
which such termination occurs, based on actual performance and pro-rated for the number of days employed
during such fiscal year;

/

awards granted pursuant to the LTIP, shall be paid in accordance with the terms of the LTIP and applicable award
agreement, as discussed in the section “Termination Payments—Change of Control” included in this Proxy
Statement; and

/

if Ms. Drosos elects coverage under COBRA, a cash payment equal to the employer contribution to the premium
payment for actively employed senior executives, payable monthly for eighteen months or until such earlier
termination of COBRA coverage.
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Other NEO Termination Protection Agreements
Pursuant to the termination protection agreements with our other NEOs, other than Mr. Edelman, each NEO’s
employment will continue until the agreement is terminated by the Company at any time by notifying the NEO in
writing or by the NEO at any time upon at least 360 days’ advance written notice (90 days for Ms. Hilson), other than
upon the NEO’s death or upon a termination for “cause,” which terminations may be effective immediately.
The termination protection agreements provide for compensation, including, (i) an annual base salary, (ii) target
and maximum annual bonus, (iii) eligibility to be considered annually for a long-term incentive plan payment, as
determined in the sole discretion of the Human Capital Management & Compensation Committee and
(iv) participation in benefit plans made available to senior executives of the Company.
The NEOs are each entitled to severance payments, subject to the execution and non-revocation of a release of
claims, if the NEO is (i) terminated by the Company without “cause” or (ii) if the NEO resigns for “good reason”
within one year following a “change of control” (as these terms are defined in the termination protection
agreements). In the event of any such termination, the NEO will be entitled to:
/

continued payment of base salary for twelve months following the date of termination;

/

a lump sum amount equal to the annual bonus the NEO would have otherwise received for the fiscal year in
which such termination occurs, based on actual performance;

/

in respect of each then-ongoing award under the Company’s LTIP as of the date of termination, (a) with respect
to awards that vest in whole or in part based on performance, at the end of each completed performance cycle
for each such award, vesting calculated based on actual performance during the full performance cycle, prorated
based on the number of calendar days that have elapsed since the beginning of the applicable performance cycle
through the date of termination, payable in accordance with the LTIP and (b) with respect to awards that vest
solely based on provision of services, vesting calculated based on the award the executive otherwise would have
received for the vesting cycle, prorated based on the number of calendar days that have elapsed since the
beginning of the applicable vesting cycle through the date of termination, payable in accordance with the LTIP;
and

/

if the NEO elects coverage under COBRA, a cash payment equal to the employer contribution to the premium
payment for actively employed senior executives, payable monthly for twelve months or until such earlier
termination of COBRA coverage.

Terms common to the CEO and other NEO Termination Protection Agreements
If an NEO’s employment is terminated by reason of death, other than Mr. Edelman, such NEO’s estate shall be
entitled to:
/

continued payment of base salary for six months following the date of death;

/

a lump sum amount equal to the annual bonus the NEO would have otherwise received for the fiscal year in
which such termination occurs based on actual performance and prorated for the number of calendar days
employed during such fiscal year; and

/

in respect of each then-ongoing performance cycle under the LTIP as of the date of termination, (a) with respect
to awards that vest in whole or in part based on performance, vesting based on target performance for the
performance cycle and prorated for the number of calendar days employed during the performance cycle and
(b) with respect to awards that vest solely based on the provision of services, vesting shall be pro-rated based on
the number of calendar days employed during the vesting cycle.

If an NEO’s employment is terminated by reason of disability, such NEO shall be entitled to the annual bonus the
NEO would have otherwise received for the fiscal year in which such termination occurs based on actual
performance and prorated for the number of calendar days employed during such fiscal year, and LTIP awards will
be paid in accordance with the terms of the applicable award agreement, as discussed in the section “Termination
Payments—Change of Control” included in this Proxy Statement.
Upon any termination of an NEO’s employment, the NEO will be entitled to accrued and unpaid benefits or
obligations.
During employment and for a specified period thereafter, each NEO will be subject to confidentiality,
non-solicitation and non-competition restrictions. Ms. Hilson, Ms. Singleton and Ms. Wooters are also subject to a
non-disparagement and non-defamation restrictions in their agreements. In addition, the NEOs are required to
meet certain share ownership levels, as set by the Board from time to time. The Company has agreed to provide the
NEOs with coverage under a directors and officers liability insurance policy, at a level no less than that maintained
for substantially all of the executive officers of the Company and the members of the Company’s Board.
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EMPLOYMENT AGREEMENT
Oded Edelman Employment Agreement
Mr. Edelman entered into an employment agreement with R2Net Israel Ltd., a subsidiary of the Company.
Mr. Edelman’s employment agreement became effective upon the closing of the R2Net Inc. acquisition on
September 12, 2017.
Pursuant to the employment agreement, Mr. Edelman’s employment will continue until (i) his employment is
terminated by the Company without cause upon twelve months notice, (ii) he resigns for any reason upon 30 days
notice, (iii) his death or disability or (iv) immediately upon a termination of employment by R2Net Israel Ltd. for
“cause.”
The employment agreement provides for compensation, including, (i) an annual base salary, (ii) target and
maximum annual bonus, (iii) eligibility to be considered annually for a long-term incentive plan payment, as
determined in the sole discretion of the Human Capital Management & Compensation Committee, and
(iv) participation in benefit plans made available to senior executives of the Company. According to the
employment agreement, Mr. Edelman is also entitled to social benefit arrangements including a pension
arrangement, severance arrangement and study fund, as well as sick leave, recreation pay, vacation and travel
allowance benefits.
In connection with entering into the employment agreement, Mr. Edelman entered into a Confidential Information,
Non-Compete and Invention Assignment Agreement. Pursuant to such agreement Mr. Edelman is subject to
perpetual confidentiality during the employment period and thereafter and non-solicitation and non-competition
restrictions for one year following termination of employment. In addition, Mr. Edelman is also required to meet
certain share ownership levels, as set by the Board from time to time. The Company has agreed to provide
Mr. Edelman with coverage under a directors and officers liability insurance policy, at a level no less than that
maintained for substantially all of the executive officers of the Company and the members of the Company’s Board.
In lieu of the notice periods required upon termination of Mr. Edelman’s employment described above,
Mr. Edelman (or his estate) may receive pay in lieu of notice for the periods set forth above (but in case of death or
disability, the pay in lieu of notice is one month). If R2Net Israel Ltd. terminates Mr. Edelman’s employment without
cause, and he is required to provide services during the notice periods, he is eligible to receive base salary, social
benefits, and any bonuses or other incentive compensation during the notice period. However, if R2Net Israel Ltd.
elects to terminate Mr. Edelman’s employment at any time during such notice period, Mr. Edelman is entitled to
receive a lump sum cash payment equal to base salary and the employer contribution to social benefits for the
remainder of the notice period.
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