
LIQUIDITY SERVICES, INC.  

COMPENSATION COMMITTEE CHARTER 

I. Purpose 

The purpose of the Compensation Committee (the “Compensation Committee”) of the Board of 
Directors (the “Board”) of Liquidity Services, Inc. (the “Company”) is to assist the Board in the 
discharge of its responsibilities relating to compensation of the Company’s directors and 
executives, and to administer and implement the Company’s incentive compensation plans and 
equity-based plans. 

II. Committee Membership 

The Compensation Committee shall be composed of two or more members of the Board, each 
of whom shall meet the definition of: (a) independence for Board and compensation committee 
members as set forth in the Listing Rules of The NASDAQ Stock Market LLC (“Nasdaq”) and 
determined by the Board; and (b) a “nonemployee director” within the meaning of Rule 16b-3 
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). 

The members and the Chair of the Compensation Committee shall be appointed annually by the 
Board on the recommendation of the Corporate Governance and Nominating Committee, and shall 
serve until their earlier resignation or death. The Board may remove any director from service on 
the Compensation Committee at any time and for any reason.  

III. Meetings 

The Compensation Committee shall meet at least three times annually and shall meet more 
frequently as circumstances require. The Chair shall be responsible for leadership of the 
Compensation Committee, including preparing the agenda, presiding over the meetings, making 
subcommittee assignments and reporting for the Compensation Committee to the Board. The 
Compensation Committee may request any officer or employee of the Company, or any outside 
advisor, to attend a meeting of the Compensation Committee or to meet with any members of, or 
advisors to, the Compensation Committee.  The Committee shall meet regularly in executive 
session without any members of management. 

IV. Responsibilities and Duties 

The following duties and responsibilities have been delegated by the Board to the Compensation 
Committee: 

1. Oversee the Company’s overall compensation structure, policies and programs, and assess 
whether the Company’s compensation structure establishes appropriate incentives for 
management and employees. 

2. Oversee the assessment of the risks associated with the Company’s compensation programs 
for management and employees to determine whether they encourage excessive risk-



taking, to review and discuss at least annually the relationship between risk management 
practices and compensation, to evaluate compensation policies and practices that may 
mitigate such risk, and to evaluate any disclosures relating to risk-taking that may be 
required under Item 402(s) of Regulation S-K.  

3. Conduct an annual performance assessment of the Chief Executive Officer and review and 
approve annually corporate goals and objectives relevant to compensation of the Chief 
Executive Officer and other executive officers (for these purposes, “executive officers” 
shall mean the Company’s executive officers within the meaning of Section 16 of the 
Exchange Act). 

4. Review and approve annually the base salary, incentive and equity-based compensation 
awards and other compensation for the Chief Executive Officer based upon an evaluation 
of the Chief Executive Officer’s performance, effectiveness and other relevant 
considerations in light of the corporate goals and objectives described above. The Chief 
Executive Officer may not be present during voting or deliberations on his compensation. 

5. Review and approve base salaries, incentive and equity-based compensation awards and 
other compensation for all other executive officers, based upon the recommendation of 
the Chief Executive Officer and an evaluation of each officer’s performance, 
effectiveness and other relevant considerations in light of the corporate goals and 
objectives described above. 

6. Have the authority to delegate to the Chief Executive Officer (and his or her designees) 
specific compensation decisions for officers who are not Section 16 officers. 

7. Review and approve any employment-related agreements, any proposed severance 
arrangements or change in control and similar agreements/provisions, and any 
amendments, supplements or waivers to the foregoing agreements, with the Chief 
Executive Officer and other executive officers, if applicable. 

8. Biennially review and make recommendations to the Board with respect to the 
compensation of members of the Board who are not executive officers.  

9. Administer and implement the Company’s incentive compensation plans and equity-based 
plans, including, but not limited to: (a) approving option grants and restricted stock unit or 
other awards for executive officers; (b) approving a pool of option grants and restricted 
stock unit or other awards available for issuance by the Company to employees other than 
executive officers; (c) interpreting the plans; (d) determining rules and regulations relating 
to the plans; (e) modifying or canceling existing grants or awards; and (f) imposing 
limitations, restrictions and conditions upon any grant or award as the Compensation 
Committee deems necessary or advisable.   

10. Assess annually the desirability of proposing and make recommendations to the Board with 
respect to (a) any new incentive compensation plans and equity-based plans and (b) any 
amendments to, including increase in shares reserved for issuance under, existing plans. 



11. Administer and make recommendations to the Board regarding the adoption, amendment 
or rescission of the Company’s retirement, excess benefit and deferred compensation plans, 
if any.  Notwithstanding the foregoing, the Audit Committee retains sole responsibility for 
the oversight of accounting audits of the plans. 

12. Assess the results of the Company’s most recent advisory vote on executive compensation 
(the “Say on Pay Vote”). 

13. To review and approve the inclusion of the Say on Pay Vote proposal, and the frequency 
of the Say on Pay Vote proposal, in the Company’s proxy statement when and as 
applicable. 

14. To review and recommend to the Board for approval 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. 

15. With respect to compensation consultants, legal counsel or other advisors that the 
Compensation Committee selects as the Compensation Committee considers necessary in 
discharging its independent oversight role, have the authority, in its sole discretion, to 
retain and terminate such compensation consultants, legal counsel or other advisors, be 
directly responsible for the appointment, compensation and oversight of the work of such 
consultants, legal counsel or advisors, and receive appropriate funding from the Company, 
as determined by the Compensation Committee, for payment of compensation of such 
consultants, legal counsel or advisors.   

16. Assess the independence of any compensation consultants, legal counsel and other advisors 
(whether retained by the Compensation Committee or management), who provide advice 
to the Compensation Committee in accordance with Nasdaq Listing Rules.  

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

18. Review and discuss with management the Company’s Compensation Discussion and 
Analysis (“CD&A”) and related disclosures that Securities and Exchange Commission 
(“SEC”) rules require be included in the Company’s annual report and proxy statement, 
recommend to the Board based on the review and discussions whether the CD&A should 
be included in the annual report and proxy statement, and oversee preparation of the 
compensation committee report required by SEC rules for inclusion in the Company’s 
annual report and proxy statement. 

19. Annually review the performance of the investment funds offered through the Company’s 
401(k) retirement plan, performance of trustees and investment advisors, and the 
performance of the plan committees in the discharge of their duties. 

20. Periodically review the Company’s Director Stock Ownership Policy and Executive Stock 
Ownership Policy. 



21. Assist the Board in its oversight of the Company’s polices and strategies relating to culture 
and human capital management, including diversity, equity and inclusion. 

22. Review and discuss with management the human capital management disclosures included 
in the Company’s proxy statement and its periodic filings with the SEC. 

23. Have the authority to delegate its authority to subcommittees, as the Compensation 
Committee deems appropriate consistent with applicable laws, rules and regulation; 
provided that any subcommittees shall report any actions taken by them to the whole 
Compensation Committee at its next regularly scheduled meeting. 

24. Review and reassess the adequacy of this Charter at least annually and recommend any 
proposed changes to the Board for approval. 

25. Review annually its own performance as compared to the requirements of this Charter. 

26. Report regularly to the Board with respect to its activities. 

27. Have such other authority and responsibilities as may be assigned to it from time to time 
by the Board. The scope of authority delegated herein to the Compensation Committee 
shall include the power to engage in other activities that are within the general scope of the 
Compensation Committee’s responsibilities. 

 
*  *  *  *  *  

Adopted by the Board of Directors on August 2, 2022 
 


