
Tractor Supply Company 
Compensation Clawback Policy

The Board of Directors (the “Board”) of Tractor Supply Company (the “Company”) [may, in its sole discretion,] based upon the recommendation of its Compensation
Committee (the “Committee”), and to the extent legally permitted, require the return, repayment, or forfeiture of any cash or equity-based incentive compensation payment or award
made or granted to any current or former Executive Officer of the Company (as defined below) during the three completed fiscal years immediately preceding the date on which the
Company is required to prepare a restatement of its financial statements due to material noncompliance of the Company with any financial reporting requirement under the federal
securities laws or similar revision of performance indicators on which cash or equity-based incentive compensation was based (a “Restatement”), if:

(1) The payment or award was made or granted based wholly or in part upon the attainment of a Company financial reporting measure (including, without limitation, (a) any measure
that is determined and presented in accordance with the accounting principles used in preparing the Company’s financial statements, (b) any measure that is derived wholly or in
part from such measure, and/or (c) any measure of stock price or total shareholder return); and

(2) A lower payment or award would have been made or granted to the Executive Officer based upon the restated financial results had there not been a Restatement.

In each such instance, the amount required to be returned, repaid, or forfeited shall be the amount by which the Executive Officer’s payment or award for the relevant period
exceeded the lower payment or award that would have been made or granted based on the restated results.

For purposes of this Policy, the term “Executive Officer” means those persons who are designated by the Company’s Board as “officers” for purposes of Section 16 of the
Securities Exchange Act of 1934, as amended, and the rules promulgated thereunder.

The Board shall make all determinations regarding the application and operation of this Policy in its sole discretion, taking into account the recommendation of the Committee,
and all such determinations shall be final and binding. Notwithstanding the foregoing, the Board, based upon the recommendation of the Committee, may amend this Policy at any
time for any reason, including as required to comply with the rules of the Securities and Exchange Commission and the Nasdaq Global Select Market implementing Section 954 of the
Dodd-Frank Wall Street Reform and Consumer Protection Act. Further, the exercise by the Board of any rights pursuant to this Policy shall be without prejudice to any other rights that
the Company, the Board, or the Committee may have with respect to any Executive Officer subject to this Policy.

This Policy shall be effective as of the date set forth below (the “Effective Date”) and shall apply to incentive compensation awards that are granted to Executive Officers on or
after the Effective Date.



Tractor Supply Clawback Policy Comparison

Provision SEC Proposed Rule TSCO Proposed Policy
Individuals covered Applies to an issuer’s current and former executive officers who served in that capacity at any time during the 

applicable look back period.  The term “executive officer” means the president, principal financial officer, principal 
accounting officer, any vice-president in charge of a principal business unit, division or function and any other person 
(including executive officers of a parent or subsidiary) who performs similar policy making functions for the issuer.

The proposed clawback policy complies with this 
requirement.

Types of restatements that 
trigger the clawback policy

Applies in the event of an accounting restatement due to material non-compliance with a financial reporting 
requirement.

The proposed clawback policy goes farther than the SEC 
proposed rule in order to comply with the Glass Lewis 
clawback policy.  In addition to the SEC trigger, Glass Lewis 
also requires that the policy apply for a “similar revision of 
performance indicators upon which bonuses were based.”

Look back period Excess incentive-based compensation received during the three completed fiscal years immediately preceding the date 
that a restatement is required to correct a material error would be subject to clawback. Incentive-based compensation 
would be deemed received in the fiscal period during which the financial reporting measure specified in the incentive-
based compensation award is attained, even if the payment or grant occurs before or after that period.

The proposed policy complies with this requirement.

Types of incentive 
compensation covered 

“Incentive-based compensation” means any compensation that is granted, earned or vested based in whole or in part 
upon the attainment of any financial reporting measure.  Financial reporting measures include measures that are 
determined and presented in accordance with the issuer’s financial statements, measures that are derived wholly or in 
part from such information as well as the issuer’s stock price and total stockholder return.

The proposed policy complies with this requirement.

Determination of the 
clawback amount

Recovery amount under the proposed rules would be the amount of incentive-based compensation received in excess 
of what would have been paid to the executive officer upon recalculation based on the accounting restatement.

The proposed policy complies with this requirement.

Enforcement discretion The proposed rules provide companies with limited authority to choose not to enforce the clawback policy if the "direct 
expense paid to a third party" to recover the compensation would exceed the amount recoverable.

The proposed policy does not comply with the SEC 
proposed rules and allows the Board to enforce the policy 
“in its sole discretion.”

Below is a chart comparing certain provisions of the SEC’s 2015 proposed rules for issuer compensation recoupment (“clawback”) policies and the draft policy 
provided to Tractor Supply Company.  Please note that the proposed rules were never adopted, and on October 14, 2021, the SEC voted to reopen the comment 
period with respect to the proposed rules as well as 10 new questions raised by the SEC.




