
 

THE ESTÉE LAUDER COMPANIES INC. 
Charter for Compensation Committee 

 
The Committee monitors developments and market conditions relating to the 
overall compensation of the Executive Officers of the Company and recommends to 
the Board or sets compensation levels and systems for this group. The Committee 
also produces an annual report confirming that the Committee has reviewed and 
discussed with management the “Compensation Discussion and Analysis” to be 
included in the Company’s proxy statement. 
 
The Committee consists of three or more members of the Board, a majority of 
whom the Board has determined to be “independent” in accordance with New York 
Stock Exchange standards and all of whom satisfy the requirements of an “outside 
director” for purposes of Section 162(m) of the Internal Revenue Code. In addition, 
at least two members of the Committee must qualify as “non-employee directors” 
for purposes of Rule 16b-3 under the Securities Exchange Act of 1934, as amended. 
Appointments to the Committee, and any changes in membership shall be made by 
the Board.  
 
In discharging its responsibilities, the Committee is empowered to form and 
delegate authority to such subcommittees as it deems advisable, except to the 
extent that such delegation would be inconsistent with the Securities Exchange Act 
of 1934 or the rules of the New York Stock Exchange applicable to listed 
companies. 
 
The Committee has delegated authority for all decisions regarding awards to 
Executive Officers under the Company’s Share Incentive Plans to its Stock Plan 
Subcommittee. This Subcommittee additionally reviews and approves awards to 
non-Executive Officers made under these Plans and reviews reports from the 
Employee Equity Award Committee regarding awards made by that Committee to 
non-Executive Officers under the Plans. 
 
The Committee determines the compensation of the Executive Chairman, the CEO 
and the other Executive Officers. At the beginning of the fiscal year, the Committee 
develops and reports to the Board performance objectives for the Executive 
Chairman, the CEO and each of the other Executive Officers, including (a) corporate 
goals and objectives on which their bonus opportunities will be based under the 
Company’s Executive Annual Incentive Plan, and (b) other standards and principles 
against which their performance will be evaluated for the fiscal year. The 
Committee communicates to the Executive Chairman and the CEO their respective 
performance objectives. With the Committee’s concurrence, the CEO communicates 
to each of the other Executive Officers his or her performance objectives. At the 
end of the fiscal year, the Committee evaluates the performance of the Executive 
Chairman, the CEO and each of the other Executive Officers against their objectives 
and reports its evaluations to the Executive Chairman, the CEO and the Board. The 
Committee reviews with the Executive Chairman and the CEO their respective 
performance evaluations.  With the Committee’s concurrence, the Executive 
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Chairman and/or the CEO reviews with each of the other Executive Officers his or 
her performance evaluation. 
 
The Committee may, in its sole discretion, retain or obtain the advice of a 
compensation consultant, independent legal counsel or other adviser (“Advisors”) 
and the Company will provide for appropriate funding, as determined by the 
Committee, for payment of reasonable compensation to an Advisor retained by the 
Committee.  The Committee will be directly responsible for the appointment, 
compensation and oversight of the work of any Advisor retained by the Committee. 
 
The Committee may select an Advisor only after taking into consideration, all 
factors relevant to that person’s independence from management, including the 
following:  (i) the provision of other services to the Company by the person that 
employs the Advisor; (ii) the amount of fees received from the Company by the 
person that employs the Advisor, as a percentage of the total revenue of the person 
that employs the Advisor; (iii) the policies and procedures of the person that 
employs the Advisor that are designed to prevent conflicts of interest; (iv) any 
business or personal relationship of the Advisor with a member of the Committee; 
(v) any stock of the Company owned by the Advisor; and (vi) any business or 
personal relationship of the Advisor or the person employing the Advisor with an 
Executive Officer of the Company. 
 
The Committee shall conduct an annual performance evaluation of the Committee. 
 
The Committee shall report regularly to the Board regarding any issues that arise 
with respect to matters it oversees. 
 
Approved by the Board of Directors, July 14, 2004 
Revisions proposed by the Committee, Feb. 15, 2006 
Revisions approved by the Board of Directors, May 9, 2006 
Revisions proposed by the Committee, Feb. 13, 2008 
Revisions approved by the Board May 29, 2008 
Revisions approved by the Nominating and Board Affairs Committee April 30, 2009 
Revisions approved by the Board May 8, 2009 
Revisions approved by the Board May 22, 2012 
Revisions approved by the Board May 23, 2013 

 


