
ADVANCE AUTO PARTS, INC. 
 

COMPENSATION COMMITTEE CHARTER 
 

 
PURPOSE 
 

The Compensation Committee (the “Committee”) is appointed by the Board of Directors (the “Board”) of 
Advance Auto Parts, Inc. (the Company”) to assist the Board in (1) setting executive compensation; (2) reviewing 
and administering incentive-based and equity-based compensation plans; (3) overseeing regular succession 
planning for officers other than the Chief Executive Officer; and (4) setting director compensation. In addition, the 
Committee is responsible for preparation of the Compensation Committee reports required by the Securities and 
Exchange Commission’s (“SEC”) proxy rules for inclusion in the Company’s annual proxy statement. 

 
COMPOSITION OF THE COMMITTEE 
 

The Committee will be comprised of two or more directors, as determined by the Board. All members of 
the Committee will be independent directors (as determined by the Board) under the independence requirements of 
applicable law and the rules and requirements of the New York Stock Exchange (the “NYSE”) and qualify as non-
employee directors under Rule 16b-3 of the Securities Exchange Act of 1934. Additionally, members of the 
Committee, by experience, education or training should have general familiarity with the Company’s 
compensation plans and practices as well as compensation plans and issues generally at publicly traded 
companies. The members of the Committee will be appointed by and serve at the discretion of the Board.  The 
Committee Chair will be a member appointed by the Board.  If the Committee Chair is absent, another member 
of the Committee will be appointed by the Committee to act as Chair. A majority of Committee members will 
constitute a quorum.  

 
CONSULTANTS 
 

The Committee will have the full authority to take any actions necessary to discharge its duties under this 
Charter. The Committee may take any actions consistent with this Charter, the Company’s Bylaws and the 
Company’s Certificate of Incorporation as the Committee or the Board deems necessary or appropriate. The 
Committee will have the independent power and authority, in its discretion, to retain (and/or terminate) at the 
Company’s expense such legal counsel, accountants, advisors and experts as it deems necessary or appropriate to 
carry out its duties.  

The Committee has the responsibility to consider and determine the independence of such counsel, 
accountant, advisor or expert, in accordance with applicable law and the rules and regulations of the NYSE.  

 
RESPONSIBILITIES AND DUTIES 

 
In furtherance of its purpose, the Committee will have the following authority and responsibilities: 

 
1. Review and approve annual corporate goals and objectives relevant to CEO compensation, 

annually evaluate CEO performance in light of those goals and objectives, provide the Board with 
recommendations for the CEO’s annual compensation, including salary, bonus, incentive and equity 
compensation levels based on this evaluation, and approve the CEO’s annual compensation after 
consideration of other appropriate factors, including feedback provided by the Board. 

 
2. Approve the annual compensation, including salary, bonus, incentive and equity 

compensation for the Company's executive officers and provide oversight of management's decisions 
concerning the performance and compensation of Company executive officers. 
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3. Review the Company’s incentive-based and equity-based compensation plans and make 
recommendations to the Board with respect to the adoption or amendment of incentive-based and equity-
based compensation plans. 

 
4. Exercise all the authority of the Board of Directors with respect to the administration of 

incentive-based and equity-based compensation plans and benefit plans and authorize all equity awards 
under any such plans to the extent such plans require the Committee’s consent. 

 
5. Periodically review and approve the peer group for assessing the competitiveness of the 

executive compensation program. 
 
6. Oversee the Company’s executive compensation recovery (“claw-back”) policy. 
 
7. Recommend to the Board compensation guidelines, including principles for determining 

the form and amount of director compensation for directors who are outside or independent directors within 
the meaning of applicable legal requirements. 

 
8. Prepare the “Compensation Committee Report” required by the rules of the SEC to be 

included in the Company’s annual proxy statement and review with management the “Compensation 
Disclosure and Analysis” required by the rules of the SEC to be included in the Company’s annual proxy 
statement. 

 
9. Review and recommend to the Board the Company’s proposals to shareholders on executive 

compensation matters, including advisory votes on executive compensation and the frequency of such votes, 
incentive and other executive compensation plans, and amendments to such plans (to the extent required under 
applicable New York Stock Exchange listing requirements) and to oversee engagement with proxy advisory 
firms and other shareholder groups on executive compensation matters; and review and evaluate the results of 
advisory votes on executive compensation. 

 
10. Develop and approve any special benefits or perquisites provided to executive officers. 
 
11. Periodically review an assessment of risks associated with the Company’s compensation 

programs. 
 
12.        Oversee development and implementation of succession plans for the Company’s executive 

officers other than the CEO. 
 
13.        Establish and oversee stock ownership guidelines for executive officers. 
 
14.        Review and approve any employment, severance, and/or change in control agreements 

applicable to executive officers. 
 
15. Take such other actions as may be requested or required by the Board from time to time. Perform 

such other duties and responsibilities as are consistent with the purpose of the Committee and as the Board or the 
Committee deems appropriate.  
 
MEETINGS  
 

The Committee will meet with such frequency, and at such times, as its Chair or a majority of the 
Committee determines.  Unless the Committee or the Board adopts other procedures, the provisions of the 
Company’s Bylaws applicable to meetings of Board Committees will govern meetings of the Committee.  
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BOARD REPORTS; MINUTES 
 

The Committee Chair will regularly, or whenever requested by the Board, report to the Board on 
Committee actions. Minutes of each meeting will be kept. 
 

SELF-ASSESSMENT 
 

The Committee will annually review the Committee’s own performance. The Committee will report the 
results of such self-assessment to the Board. 
 

AMENDMENT AND REVISION 
 

Not less than annually, the Committee will review this charter and recommend to the Board any 
changes it deems advisable. Only the Board may amend this Committee’s charter. 
 

Effective May 24, 2023  


