
 

 
 

 
Entegris, Inc. 

CHARTER OF MANAGEMENT DEVELOPMENT & COMPENSATION COMMITTEE 

(As adopted August 10, 2005 and amended June 14, 2006, May 6, 2009, May 2, 2012,  
May 8, 2013, April 30, 2015, May 23, 2017, May 9, 2018, May 1, 2019, April 29, 2021, July 26, 2023 and 

April 24 2024.) 

PURPOSE 

The purpose of the Management Development & Compensation Committee (the “Committee”) 
of the Board of Directors of Entegris, Inc. (the “Company”) is to aid the Board of Directors in 
meeting its responsibilities with regard to oversight and determination of the Company’s 
compensation practices, policies and programs. Among other things, the Committee reviews and 
recommends the salary and other compensation of the Company’s Chief Executive Officer 
(“CEO”); reviews, recommends and approves salary and other compensation of each senior 
executive officer who reports directly to the CEO (“Senior Executives”); and reviews and 
administers the Company’s equity incentive programs (including reviewing, recommending and 
approving stock awards to the CEO and Senior Executives). The Committee also reviews, 
approves and advises the Board of Directors with respect to organizational development and 
succession planning activities. The Committee shall undertake such additional duties and 
responsibilities as the Board of Directors from time to time prescribes. 

STATEMENT OF PHILOSOPHY  

The goals of the Company’s compensation programs are to attract and retain individuals who will 
strive for excellence and to motivate those individuals to achieve sustainable superior 
performance by providing them with rewards and developmental opportunities in return for 
assisting the Company in meeting revenue, growth and profitability targets and demonstrating 
the Company’s corporate values. The Committee considers the total current and potential long-
term compensation of the CEO and of each Senior Executive in establishing each element of 
compensation. Compensation for outside directors consists of market competitive payment for 
services in cash and equity. 

MEMBERSHIP 

The Committee’s membership shall be determined by the Board of Directors and shall consist of 
not fewer than two (2) members. All members of the Committee shall be “Independent” in 
accordance with U.S. Securities and Exchange Commission (“SEC”) rules, Nasdaq Stock Market 
LLC (“Nasdaq”) Listing Rules (and/or the rules of any other stock exchange or over-the-counter 
market on which the securities of the Company are traded), as such rules may be amended from 
time to time, and as determined by the Board of Directors. 

All members of the Committee shall qualify as “Non-Employee Directors” for purposes of Rule 
16b-3 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). 

 

 



 

 
 

AUTHORITY 

In accordance with the Company’s By-Laws, Committee members shall be appointed by the full 
Board of Directors and shall serve until the election and qualification of their successors or until 
their earlier death, resignation, or removal. The full Board of Directors may remove any director 
from service on the Committee at any time for any reason.  

The Committee shall have the sole authority to retain and terminate any compensation consultants, 
legal counsel, or other advisors to assist in the performance of its duties. The Committee shall be 
directly responsible for the appointment, compensation, and oversight of the work of any such 
consultant, legal counsel, or advisor retained by the Committee and shall have the sole authority 
to approve the advisor’s fees and the other terms and conditions of the advisor’s retention. The 
Company shall provide for appropriate funding, as determined by the Committee, for payment of 
reasonable compensation to the advisor retained by the Committee.  

The Committee shall review and assess the independence of any compensation consultant, legal 
counsel or other advisor so retained, other than in-house counsel, taking into consideration the 
factors set forth in applicable SEC rules and Nasdaq Listing Rules in addition to other factors that 
the Committee deems appropriate. 

The Committee shall evaluate whether any compensation consultant retained or to be retained by 
the Committee has any conflict of interest in accordance with Item 407(e)(3)(iv) of Regulation S-
K. 

The Committee may form and delegate authority and duties to subcommittees as it deems 
appropriate. 

ROLES AND RESPONSIBILITIES 

The responsibilities of the Committee include: 

1. Compensation Practices and Policies  

a. Review compensation practices and policies of the Company to ensure they provide 
appropriate motivation for corporate performance and increased stockholder value. 

b. Oversee the assessment of risks associated with the Company’s compensation programs 
to determine whether they encourage excessive risk-taking, review and discuss at least 
annually the relationship between risk management practices and compensation, 
evaluate compensation policies and practices that could mitigate any such risk, and 
evaluate any disclosures related to risk-taking that may be required under Item 402(s) 
of Regulation S-K. 

c. Oversee the administration of the Company’s stock and deferred compensation 
programs, and review the employees who receive awards and the size of those awards 
under the Company’s equity incentive programs. 

d. Annually review and approve the formulas for calculating performance-based short-
term incentive and/or cash bonus awards for the CEO and the CEO’s direct executive 
reports and performance-based long-term incentive equity awards, including, in either 
case, determining the performance objectives and evaluation criteria for any such 
awards. 



 

 
 

e. Review, approve and recommend to the Board of Directors, the adoption, amendment 
or termination of equity compensation programs for the Company. 

f. Review, approve and recommend to the Board of Directors the adoption, amendment 
and termination of incentive compensation and deferred compensation programs for the 
CEO and the CEO’s direct executive reports and directors of the Company.  

g. Delegate to senior management the administration of the Company’s incentive 
compensation and deferred compensation plans and programs for the CEO and the 
CEO’s direct executive reports and report to the Board of Directors concerning the 
effectiveness of those plans and programs at achieving the identified objectives. 

h. Examine on a periodic basis the total compensation structure (both short-term and long-
term, including all fringe benefits) of the Company to determine that the Company is 
properly rewarding its personnel at a competitive level, consistent with market. 

i. Evaluate the implications of stockholder votes on executive compensation and assess 
the results of the Company’s most recent advisory vote on executive compensation (the 
“Say on Pay Vote”) to determine whether a change in the compensation policies is 
appropriate. 

j. Review and recommend to the Board of Directors the frequency with which the 
Company will conduct Say on Pay Votes, taking into account the results of the most 
recent stockholder advisory vote on the frequency of Say on Pay Votes required by 
Section 14A of the Exchange Act. 

k. Review and recommend to the Board of Directors the compensation to be paid to 
directors for serving on the Board of Directors and on its committees. 

l. Oversee compliance with and assist in the design and structure of the Stock Ownership 
Guidelines for Independent Directors and officers. 

2. Executive Compensation  

a. Periodically survey the executive compensation practices of other similarly situated 
companies. 

b. Annually review and approve: (i) the annual base salary, (ii) awards under the 
Company’s short-term incentive and cash bonus programs, and (iii) stock awards under 
the Company’s equity incentive programs for Senior Executives of the Company. 

c. Review and approve guidelines with respect to employment agreements, severance 
arrangements, change-in-control agreements, severance protection plans and any special 
or supplemental benefits for the Senior Executives and individuals who formerly served 
as Senior Executives, including supplemental retirement benefits and the perquisites 
provided to them during and after employment. 

d. Establish and certify the satisfaction of performance goals for performance-based 
compensation. 

e. Review any stockholder proposals relating to executive compensation matters that may 
be received in proper form and recommend to the Board of Directors the Company’s 
response to such proposals. 

 



 

 
 

3. CEO Compensation  

a. Review and recommend for approval the annual corporate goals and objectives for the 
CEO as well as the goals and objectives for CEO compensation. 

b. The Chair of the Committee shall lead the discussion of the CEO’s performance against 
such goals and objectives with the Committee and shall communicate the evaluation to 
the independent directors of the Company’s Board of Directors. After discussion by the 
independent directors of the Board of Directors, the Chair of the Board of Directors (or, 
in the event the Chair of the Board of Directors is a non-independent director, the Lead 
Independent Director) shall communicate the Board of Directors’ evaluation to the CEO. 
The Chair of the Board (or, in the event the Chair of the Board of Directors is a non-
independent director, the Lead Independent Director) shall report to the independent 
directors of the Board of Directors concerning the results of this discussion with the CEO. 

c. Without the CEO present, annually review and approve (based on the foregoing 
evaluation), subject to ratification by the independent directors of the Board of 
Directors, (i) the CEO’s annual base salary, (ii) awards to the CEO under the Company’s 
short-term incentive and/or cash bonus programs, and (iii) stock awards to the CEO 
under the Company’s equity incentive programs. In determining the long-term incentive 
component of CEO compensation, the Committee will consider the Company’s 
performance and relative stockholder return, the value of similar incentive awards to 
other CEOs at other similarly situated companies, and the awards given to the CEO in 
past years. 

d. Approve, subject to ratification by the independent directors of the Board, CEO 
employment agreements, severance agreements, change-in-control arrangements and 
any special or supplemental benefits. 

4. Development Responsibilities  

Assess the Company’s organization concepts, the development and potential for promotion 
of the senior levels of the Company’s management, the availability of replacements for such 
management positions and the Company’s succession plans. 

5. Other Responsibilities  

a. Produce an annual report on executive compensation for inclusion in the Company’s 
proxy statement for its Annual Meeting of Stockholders, in accordance with applicable 
rules and regulations. 

b. Review and discuss with management the Compensation Discussion and Analysis 
(“CD&A”) required to be included in the Company’s proxy statement or Annual Report 
on Form 10-K by the rules and regulations of the SEC, and based on such review and 
discussion, determine whether or not to recommend to the Board that the CD&A be so 
included. 

c. Monitor the Company’s compliance with the requirements under the Sarbanes-Oxley 
Act of 2002 relating to loans to directors and officers, and with all other applicable laws 
affecting employee compensation and benefits. 

d. Review and approve, and oversee and monitor compliance with, policies with respect to 
the recovery or “clawback” of compensation, including the Amended and Restated 
Entegris, Inc. Clawback Policy. 



 

 
 

e. Monitor other matters relating to the Company’s human capital, including, but not 
limited to matters related to diversity and inclusion and talent development and training. 

f. Review and reassess the adequacy of this Charter at least annually and submit any 
changes to the Board of Directors for approval. 

g. Conduct an annual performance evaluation of the Committee as a part of the Board of 
Directors’ self-evaluation process. 

MEETINGS 

 
The Committee shall hold regular meetings at such frequency as shall be determined by the 
Committee, subject to the review of the Board of Directors and compliance with applicable SEC 
rules and Nasdaq Listing Rules (and/or the requirements of any other stock exchange or over-the-
counter market on which the securities of the Company are traded). The Chair of the Committee 
(or in his or her absence, a member designated by the Chair of the Committee) shall preside at all 
meetings of the Committee. The Committee shall meet in executive session attended only by 
Independent directors from time to time, as determined by the Committee. A majority of the 
members shall constitute a quorum. A majority of the members present shall decide any matter 
brought before the Committee. 
 

MINUTES 

The Company Secretary shall maintain written minutes of Committee meetings which shall be filed 
with the minutes of the Board of Directors but may be kept in a separate binder if the Secretary so 
determines. 
 
REPORTS 
 
The Committee shall report to the Board of Directors regarding its proceedings, determinations, 
actions and recommendations. 
 


