TRINITY INDUSTRIES, INC.
Human Resources Committee Charter
(Amended and Restated March 7, 2019)
This Human Resources Committee Charter (this “Charter”) sets forth the purpose and
membership requirements of the Human Resources Committee (the “Committee”) of the Board
of Directors (the “Board”) of Trinity Industries, Inc. (the “Company”) and establishes the
authority and responsibilities delegated to it by the Board.
1.

Purpose. The purpose of the Committee is to (i) assist the Board in the discharge of its
fiduciary responsibilities relating to agreements with, and the fair and competitive
compensation of, the Company’s Chief Executive Officer (“CEO”) and other executives,
(ii) administer and make awards under the Company’s incentive compensation and equity
based plans (other than the Supplemental Profit Sharing Plan for Employees of Trinity
Industries, Inc. and certain Affiliates (“SPSP”)), (iii) review plans for management
succession and (iv) prepare a report for inclusion in the Company’s proxy statement for
the annual meeting of stockholders.

2.

Committee Members.

3.

2.1

Composition and Appointment. The Committee shall consist of three (3) or
more members of the Board. The members and Chairperson of the Committee
shall be appointed by the Board based on the recommendation of the Corporate
Governance and Directors Nominating Committee (“Governance Committee”).
Membership on the Committee shall rotate at the Board’s discretion. The Board
shall fill vacancies on the Committee and may remove a Committee member from
the membership of the Committee at any time without cause. Members shall
serve until their successors are appointed by the Board.

2.2

Qualifications. Each member of the Committee shall meet the independence
requirements of the New York Stock Exchange (“NYSE”) and applicable federal
securities law, including the rules and regulations of the Securities and Exchange
Commission (the “SEC”).

Authority.
3.1

Advisors. The Committee shall have the authority to, in its sole discretion,
(i) select, retain or obtain the advice of, an independent compensation consultant,
outside legal counsel or other expert advisors (“Advisors”) as it deems necessary
to fulfill its responsibilities, (ii) determine the compensation and oversee the work
and other terms of the engagement of such Advisors and (iii) terminate the
engagement of such Advisors. The Committee shall receive appropriate funding
from the Company, as determined by the Committee in its capacity as a
committee of the Board, for the payment of compensation to its Advisors.

3.2

Independence of Advisors. In retaining or seeking advice from Advisors, the
Committee must take into consideration the following factors:

(i)

the provision of other services to the Company by the person that employs
the Advisor (such person being the “Advisor’s Employer”);

(ii)

the amount of fees received from the Company by the Advisor’s
Employer, as a percentage of the total revenue of the Advisor’s Employer;

(iii)

the policies and procedures of the Advisor’s Employer that are designed to
prevent conflicts of interest;

(iv)

any business or personal relationship between the Advisor and any
member of the Committee;

(v)

ownership of the Company’s stock by the Advisor; and

(vi)

any business or personal relationship between the Advisor, or the
Advisor’s Employer, and an executive officer of the Company.

The Committee may retain, or receive advice from, any Advisors it prefers,
including ones that are not independent, after considering the specified factors.

4.

3.3

Conflicts of Interest. As required by applicable SEC rules and regulations, the
Committee shall evaluate whether there is any potential conflict of interest raised
by the work of any Advisor retained or to be retained by the Committee to assist
with its responsibilities relating to determining or recommending executive or
director compensation.

3.4

Subcommittees. The Committee may delegate authority and responsibilities to
subcommittees as it deems proper provided that no subcommittee shall consist of
less than two members.

Meetings.
4.1

Frequency of Meetings. The Committee shall meet at least two times each year.
The schedule for regular meetings of the Committee shall be established by the
Committee. The Chairperson of the Committee may call a meeting at any time as
he or she deems advisable. Other Committee members may request meetings
through the Chairperson of the Committee.

4.2

Minutes. Minutes of each meeting of the Committee shall be kept to document
the discharge by the Committee of its responsibilities and a copy thereof shall be
sent to the members of the Board.

4.3

Quorum. A quorum shall consist of one-half of the Committee’s members. The
act of a majority of the Committee members present at a meeting at which a
quorum is present shall be the act of the Committee.

4.4

Agenda. The Chairperson of the Committee shall prepare an agenda for each
meeting in consultation with Committee members and any appropriate member of
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the Company’s management or staff. Appropriate members of Company
management and staff shall assist the Chairperson with the preparation of any
background materials necessary for any Committee meeting.
4.5

5.

Presiding Officer. The Chairperson of the Committee shall preside at all
Committee meetings. If the Chairperson is absent at a meeting, a majority of the
Committee members present at a meeting shall appoint a different presiding
officer for that meeting.

Executive Compensation.
5.1

Compensation Philosophy and Strategy. The Committee shall periodically, at
its discretion, (i) review the compensation philosophy and specific compensation
plans of the Company and its subsidiaries and (ii) consult with the CEO, as
needed, regarding the role of the Company’s compensation strategy in achieving
the Company’s objectives and performance goals and the long-term interests of
the Company’s stockholders.

5.2

Comparison Analysis. The Committee shall annually review market and
industry data to assess the Company’s competitive position with respect to the
individual elements of total executive compensation to ensure the attraction,
retention and appropriate reward of the Company’s executive officers.

5.3

Administration of Plans. The Committee shall administer the Company’s
incentive compensation and stock option and other equity based plans (other than
the SPSP which shall be administered by the Trinity Industries, Inc. Retirement
Plan Committee)(“Plans”) (including specific provisions) in which the CEO and
other executive officers may be participants and recommend to the Board
amendments to such plans or adoption of new plans. In administering such plans,
the Committee shall have the authority to (i) approve option guidelines and
general size of overall grants, (ii) make grants, (iii) interpret the plans, (iv)
determine the rules and regulations relating to the plans, (v) modify or cancel
existing grants and substitute new grants (with the consent of grantees), (vi)
designate employees eligible to participate in the plans, and (vii) impose
limitations, restrictions and conditions upon any award as the Committee deems
appropriate and as permitted under the applicable plan.

5.4

Executive Compensation.
The Committee shall annually review and
recommend to the Board for its approval the CEO’s compensation. With respect
to the next nine (9) highest paid executives (the “Approval Group”), the
Committee shall (i) annually review and establish the base salary, incentive
compensation, deferred compensation, stock options, performance units and other
equity based awards; and (ii) approve any employment agreement, severance
agreement, change in control agreement or provision, or separation agreement, or
any amendment to the same. Notwithstanding the foregoing, the Chairman of the
Committee, in consultation with the CEO, shall have the authority to approve any
transition or separation agreement or arrangement for any non-executive officer
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member of the Approval Group. The Committee shall annually review with the
CEO his or her decision as to the compensation of the next fifteen (15) highest
paid executives.
5.5

Compensation Discussion and Analysis Review. The Committee shall annually
review and discuss with management the Compensation Discussion and Analysis
(the “CD&A”) required for the proxy statement and, based on the review and
discussions, recommend to the Board that the CD&A be included in the
Company’s annual report on Form 10-K and proxy statement.

6.

CEO Performance and Management Succession. The Committee shall annually
review and approve the corporate goals and objectives relevant to the compensation of
the CEO, and evaluate at least annually the CEO’s leadership and performance in light of
those goals and objectives, and recommend to the Board for its approval the CEO’s
compensation. The Committee shall determine that a satisfactory system is in effect for
the orderly succession of senior executives throughout the Company. The Committee
shall periodically, at its discretion, review with the CEO his or her recommendations as to
a successor should he or she become unexpectedly incapacitated.

7.

Special Recommendations to the Board. The Committee shall periodically, at its
discretion, review and make recommendations to the Board regarding (i) any
employment agreement, severance agreement, change in control agreement or provision,
or separation agreement, or any amendment to the same, that is proposed to be entered
into with the CEO; and (ii) any deferred compensation arrangement that is proposed to be
entered into with the CEO.

8.

Reports and Assessments.
8.1

Board Reports. The Chairperson of the Committee shall periodically, at his or
her discretion, report to the Board on Committee actions and on the fulfillment of
the Committee’s responsibilities under this Charter.

8.2

Charter Assessment. The Committee shall annually review and assess the
adequacy of this Charter and advise the Board and the Governance Committee of
its assessment and of its recommendation for any changes to this Charter.

8.3

Committee Assessment Performance. The Committee shall annually review
and make an assessment of its performance and shall report the results of such
assessment to the Board and the Governance Committee.

8.4

Assessment of Management and Report on Compensation. The Committee
shall annually assess the performance of management and advise the Board as to
whether the Company’s executive officer compensation arrangements are
appropriate.

8.5

Proxy Statement Report. The Committee shall prepare a report as required by
the rules and regulations of the SEC for inclusion in the Company’s proxy
statement prepared in connection with its annual meeting of stockholders.
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8.6

9.

Compensation Risk Assessment. The Committee shall oversee the performance
of an annual risk assessment of the Company’s compensation policies and
practices.

Indemnification Of Committee Members
9.1

Indemnification. To the extent permitted by applicable law, the Company and its
affiliates (each being jointly and severally liable) shall indemnify and save
harmless the Committee members, any delegate appointed pursuant to this
Charter or the terms of the Plans (or pursuant to any other procedure) who is an
employee or director of the Company or any affiliate against all expenses,
liabilities and claims (including legal fees incurred to defend against such
liabilities and claims) arising out of their discharge of their administrative and
fiduciary responsibilities with respect to the Plans, except to the extent such
actions are taken in bad faith or with willful misconduct. Expenses and liabilities
arising due to actions taken in bad faith or with willful misconduct shall not be
covered under this indemnity.

9.2

Advance of Fees. The Company shall also advance reasonable defense funds to
anyone having indemnification rights hereunder. Alternatively, in lieu of
advancing defense funds, the Company may elect to retain counsel on behalf of
such individual(s).

9.3

Non-Exclusive. This indemnity shall not preclude such further indemnities as
may be available under the terms of the Plans, under insurance (if any) purchased
by the Company or its affiliates, or as provided by the Company or its affiliates
under any bylaw, agreement, or otherwise, as such indemnities are permitted
under applicable law. Payments with respect to any indemnity (including legal
fees or related expenses) shall be made only from assets of the Company and its
affiliates, and shall not be made directly or indirectly from the assets of the Plans.
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