
ACTUA CORPORATION 

COMPENSATION COMMITTEE CHARTER 

 

 
PURPOSE 

The role of the Compensation Committee (the “Committee”) of the Actua Corporation 

(the “Company”) Board of Directors (the “Board”) is to discharge the Board’s duties 

related to compensation of the Company’s Chief Executive Officer (the “CEO”) and the 

Company’s other executive officers and to approve and evaluate all compensation plans, 

policies and programs of the Company as they affect the Company’s executive officers.   

 

COMPOSITION 

The Committee will consist of at least three (3) non-employee directors.   Each 

Committee member shall satisfy the “independence” requirements of the Nasdaq Stock 

Market, Section 10C-1(b)(1) of the Securities Exchange Act of 1934, as amended (the 

“Exchange Act”), the rules and regulations of the Securities Exchange Commission (the 

“SEC”) and any other applicable laws, rules and regulations.  At least two members of 

the Committee also shall qualify as “outside” directors within the meaning of Internal 

Revenue Code Section 162(m) and as “non-employee” directors within the meaning of 

Rule 16b-3 under the Exchange Act.  The members of the Committee shall be elected by 

the Board to hold such position until the next annual meeting or until their successors 

shall be duly elected and qualified.  A member of the Committee may be removed, with 

or without cause, by the Board.  The Chairman of the Committee shall be selected by the 

Board. 

 

DUTIES AND RESPONSIBILITIES 

The primary duties and responsibilities of the Committee, under powers delegated to it by 

the Board, are as set forth below.   

 The Committee shall annually review and approve corporate goals and objectives 

relevant to CEO compensation, evaluate the CEO’s performance in light of such 

goals and objectives and, either as a committee or together with the other 

independent directors, determine and approve the CEO’s compensation level 

based on this evaluation.     

 The Committee shall annually review the compensation level of each non-CEO 

executive officer and, either as a committee or with the other independent 

directors, determine and approve such executive officer’s compensation level.   

 The Committee shall review, and make a recommendation to the Board with 

respect to the Company’s annual performance plan.  The Committee shall review 

the Company’s performance in light of the goals set forth in the Company’s 

annual performance plan and approve the related bonus pool.   

 The Committee shall review and make recommendations to the Board with 

respect to equity-based plans that are subject to Board approval.  The Committee 

shall administer the Company’s equity compensation plans, including the review 

and grant of stock options, stock appreciation rights and stock awards to all 
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eligible employees under the Company’s equity compensation plans.  Grants 

under the Company’s equity compensation plans may also be made by the Board. 

 The Committee shall receive periodic reports on the Company’s compensation 

programs as they affect all employees.   

 The Committee shall review and discuss the Compensation Discussion and 

Analysis section of the Company’s annual proxy statement (“CD&A”) and 

determine whether to recommend to the Board that the CD&A be included in the 

Company’s annual proxy statement.   

 The Committee shall prepare the report of the Committee included in the 

Company’s annual proxy statement in compliance with the rules and regulations 

promulgated by the SEC. 

 The Committee shall annually review the Company’s compensation policies and 

practices as they relate to risk management and evaluate whether such policies 

and practices are reasonably likely to have a material adverse effect on the 

Company.   

 In conjunction with the CEO, establish and monitor the succession plan(s) for 

executive management.  

 The Committee shall oversee the Company’s compliance with SEC rules and 

regulations regarding stockholder approval of certain executive compensation 

matters, including advisory votes on executive compensation and the frequency of 

such votes, and stockholder approval of equity compensation plans. 

 The Committee shall review and reassess the Committee’s charter at least 

annually and submit any recommended changes to the Board for its consideration. 

 The Committee shall periodically report, through the Committee Chairman, to the 

full Board regarding the Committee’s actions and recommendations, if any. 

 The Committee shall perform any other activities consistent with this Charter, the 

Company’s By-laws and governing law, as the Committee or the Board deems 

necessary or appropriate. 

Nothing contained in this charter is intended to alter or impair the operation of the 

“business judgment rule” as interpreted by the courts under the Delaware General 

Corporation Law.  Further, nothing contained in this charter is intended to alter or 

impair the right of the members of the Committee under the Delaware General 

Corporation Law to rely, in discharging their responsibilities, on the records of the 

Company and on other information presented to the Committee, Board or the 

Company by its officers or employees or by outside experts. 

 

COMMITTEE MEETINGS AND PROCEDURE 

The Committee shall meet at least two times per year and more often if necessary to 

complete assigned functions.  Meetings may be called by the Committee Chairman with 

notice to each member and the Company’s Corporate Secretary.  This required notice 

may be waived by unanimous approval of the Committee.  A majority of the members of 

the Committee must attend a meeting to allow the transaction of any Committee business.  

All actions must be approved by a majority of the members in attendance.  Any 
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committee action may be taken without a meeting if all members of the Committee 

consent thereto in writing.  Meetings of the Committee may be held by conference call.  

The Company’s CEO shall not be present during any Committee deliberations or voting 

with respect to his or her compensation.  The Committee may request that members of 

management or outside advisors be present to assist the Committee in performing its 

duties. 

The Committee may, in its discretion, utilize the services of the Company’s in-house 

legal counsel with respect to legal matters.  The Committee shall also have the sole 

authority to retain and terminate (or obtain the advice of) any adviser, including 

compensation consultants and legal counsel, to assist it in the performance of its duties, 

but only after taking into consideration the following factors:  

 the provision of other services to the Company by the person or entity that 

employs the compensation consultant, legal counsel or other advisor; 

 the amount of fees received from the Company by the person or entity that 

employs the compensation consultant, legal counsel or other adviser, as a 

percentage of the total revenue of the person or entity that employs the 

compensation consultant, legal counsel or other adviser;  

 the policies and procedures of the person or entity that employs the compensation 

consultant, legal counsel or other adviser that are designed to prevent conflicts of 

interest; 

 any business or personal relationship of the compensation consultant, legal 

counsel or other adviser with a member of the Committee; 

 any stock of the Company owned by the compensation consultant, legal counsel 

or other adviser; and 

 any business or personal relationship of the compensation consultant, legal 

counsel, other adviser or the person or entity employing the adviser with an 

executive officer of the Company. 

The Committee shall be directly responsible for the appointment, compensation and 

oversight of the work of any compensation consultant, legal counsel or other adviser 

retained by the Committee, and shall have sole authority to approve the adviser’s fees and 

the other terms and conditions of the adviser’s retention.  The Company shall provide 

appropriate funding, as determined by the Committee, for the payment of reasonable 

compensation to a compensation consultant, legal counsel or other adviser retained by the 

Committee.   

 

EFFECTIVE DATE 

Effective as of April 21, 2016.  


