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EXECUTIVE COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS

FISCAL 2012 EXECUTIVE COMPENSATION REPORT CARD: THE HOME DEPOT PAYS FOR PERFORMANCE

Our executive compensation program aligns pay with performance. Specifically, approximately 88.5% of our CEO’s target
compensation for Fiscal 2012 (approximately 79.6% on average for our other named executive officers, or “NEOs”) was tied to the
achievement of corporate performance objectives and share price performance. The components of total target compensation for
Fiscal 2012 were:

CEO

Other

NEOs

(average)

Fixed

Compensation: 11.5%

Base Salary

18.4%
*

Target MIP

19.9%

Performance-Based

Restricted Stock

22.4%

Stock Options

22.4%

Performance

Shares

15.0%

Base

Salary

10.3%
*

Target MIP

20.7%

Performance-Based

Restricted Stock

25.4%

Stock Options

25.4%

Performance

Shares

17.0%

*Supplemental Executive Choice Program (SECP):

CEO: 1.2% Other NEOs (Average): 2.0%

Variable / At-Risk

Compensation: 88.5%

Fixed

Compensation: 20.4%

Variable / At-Risk

Compensation: 79.6%

All components of the program other than base salary and SECP were at risk and contingent upon the achievement of
performance goals or the performance of our stock:

Fiscal 2012 Performance Measures Fiscal 2012 Company Performance Fiscal 2012 Executive Compensation Results

Management Incentive Plan (“MIP”):

• Sales, operating profit and inventory turns measures
– operating profit threshold level must be met for
any MIP payout to occur ($ billions):

Exceeded target levels for each of sales,
operating profit and inventory turns goals:

• Sales of $74.75 billion

• Operating profit of $7.91 billion (as
adjusted for charges related to the
closing of our China stores)

• Inventory turns of 4.47 times

Target Payout Levels:

• MIP payout levels are determined as a
percentage of base salary, with a target level
payout of 200% of base salary for the CEO, 125%
for the CFO and 100% for other NEOs.

Actual MIP Payout:Threshold Target Maximum

Sales (40%) $69.54 $73.20 $95.15

NEO

Performance as a %

of Target MIP AmountOperating Profit (40%) $6.56 $7.29 $9.48

Inventory Turns (20%) 3.98 4.42 5.30 F. Blake 117% $2,499,386

C. Tomé 117% $1,428,765

C. Menear 124% $929,195

M. Ellison 124% $864,943

M. Carey 117% $773,731

Performance-Based Restricted Stock:

• Operating profit – restricted stock forfeited if Fiscal
2012 operating profit is not at least 80% of MIP
target (at least $5.83 billion)

Operating profit of $7.91 billion (as adjusted
for charges related to the closing of our
China stores) exceeded the 80% threshold

Shares of restricted stock were not forfeited, and will
vest 50% after 30 months and 50% after 60 months
from grant date.

Fiscal 2012-2014 Performance Share Award:

• Three-year average return on invested capital
(“ROIC”) and operating profit ($ billions):

As of the end of Fiscal 2012:

• ROIC of 15.8%, as adjusted for share
repurchases and dividend increases in
accordance with the terms of the award

• Operating profit of $7.91 billion (as
adjusted for charges related to the
closing of our China stores)

Shares are received following the end of the three-
year performance period, if and to the extent the
performance measures are met.

Threshold Target Maximum

Three-Year Average ROIC
(50%) 12.1% 15.1% 18.1%

Three-Year Average
Operating Profit (50%) $6.29 $7.87 $9.44

Payout as a Percent of
Target 25% 100% 200%

Stock Options:

• Stock price performance – grant with exercise price
of $49.79 made on March 21, 2012

• 50% increase in stock price in Fiscal 2012

• One-year Total Shareholder Return
(“TSR”) of 53.3% compared to the one-
year TSR for the S&P 500® Index of 17.6%

• At the end of Fiscal 2012, options were in-the-
money by $17.51 per share.

• Options vest 25% on the second, third, fourth
and fifth anniversaries of the grant date.
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EXECUTIVE COMPENSATION

Fiscal 2012 Company Business Objectives and

Performance

Our strategic framework focuses on four core
principles aimed at driving shareholder return and a
sustainable competitive advantage:

• Passion for customer service;

• Being the product authority for home
improvement;

• Disciplined capital allocation driving productivity
and efficiency; and

• Interconnected retail, aimed at delivering a best-in-
class, multichannel retail experience, allowing
customers to buy how, when and where they want.

By executing against the strategic initiatives that
support these principles, our business again
performed well in an economic environment that
remained challenging despite some indications of
improvement in the housing market. Highlights of the
Company’s Fiscal 2012 performance include the
following:

• Increased net sales by 6.2% to $74.8 billion;

• Increased operating income by 16.6% to $7.8
billion (not including adjustments);

• Increased inventory turns from 4.3 times to 4.5
times;

• Increased diluted earnings per share by 21.5% to
$3.00;

• Generated $7.0 billion in operating cash flow; and

• Increased return on invested capital (“ROIC”) from
14.9% to 17.0% (not including adjustments for
share repurchases and dividend increases).

As a result of our significant cash flow from operations
and disciplined capital allocation, we were also able to
return value to our shareholders through a 50%
increase in our stock price, $1.7 billion in dividends, and
$4.0 billion in share repurchases during Fiscal 2012.

Compensation Philosophy and Objectives: Pay for

Performance

We designed our compensation program with the
intent to align pay with performance. By doing so, we
seek to enhance associate performance and morale,
which drives superior customer service. This philosophy
applies to the compensation programs for all of our
associates. Aligning pay with performance motivates

our associates to achieve our performance goals, which
we believe creates long-term shareholder value.

The principal elements of our compensation program
for executive officers are base salary, annual
incentives, long-term incentives and benefit
programs. The amount of incentive compensation
paid, if any, is determined by our performance against
our Fiscal 2012 business plan, a plan intended to be
challenging in light of prevailing economic conditions,
yet attainable through disciplined execution of our
strategic initiatives.

The following features of our compensation program
for executive officers illustrate our philosophy of
making compensation performance-based:

• 100% of annual incentive compensation under our
Fiscal 2012 Management Incentive Plan (“MIP”)
was tied to performance against pre-established
specific, measurable financial performance goals;

• 25% of Fiscal 2012 equity compensation was in the
form of a three-year performance share award
with payout contingent on achieving pre-
established average ROIC and operating profit
targets over the three-year performance period;

• Our performance-based restricted stock awards,
which comprised 37.5% of Fiscal 2012 equity
compensation, were forfeitable if operating profit
for the year of grant had been less than 80% of the
MIP target. Dividends on performance-based
restricted stock grants are accrued and not paid
out to executive officers unless and until the
performance goal is met;

• Approximately 88.5% of our CEO’s total target
compensation was tied to the achievement of
corporate performance objectives and share price
performance; and

• We do not provide tax reimbursements, also
known as “gross-ups,” to executive officers; we
have limited perquisites; and we do not have any
supplemental executive retirement plans
(“SERPs”), defined benefit pension plans,
guaranteed salary increases or guaranteed
bonuses.

In addition, in mid-2012, the Company adopted a
policy that prohibits all associates and directors from
entering into hedging or monetization transactions
designed to limit the financial risk of ownership of
Company stock.
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Non-management associates participate in our
Success Sharing bonus program, which provides semi-
annual cash awards for performance against our
business plan, including sales plan and productivity
goals. In addition, these associates are eligible to earn
awards for superior performance and customer
service at the individual, store, regional and divisional
levels.

Impact of Fiscal 2012 Business Results on Executive

Compensation

The compensation earned by our named executive
officers in Fiscal 2012 reflects our corporate
performance for the fiscal year, as well as the impact
of the challenging economy:

• The LDC Committee approved salary increases for
the named executive officers based on its
assessment of individual performance and other
factors, as discussed in more detail below, although
our CEO again declined any increase in his base
salary, and therefore it remained the same as his
Fiscal 2010 base salary;

• Reflecting our execution against our business plan
and strategic initiatives, our MIP paid out in excess
of the target performance level;

• The performance condition on the performance-
based restricted stock granted in Fiscal 2012 was
satisfied, although the shares still remain subject to
service-based vesting requirements; and

• The named executive officers earned
approximately 132% of their 2010-2012
performance share award because we achieved
average ROIC and operating profit over the three-
year performance period of 12.8% and $6.74
billion, respectively, reflecting performance in
excess of the target level for each metric.

Fiscal 2012 Non-Management Compensation

Compensation of our non-management associates in
Fiscal 2012 aligned with our philosophy of taking care
of our store associates and motivating superior
customer service. Due to the outstanding
performance of our non-management associates in
Fiscal 2012, we made substantial payouts under our
Success Sharing program, with 100% and 99% of
stores qualifying for Success Sharing in the first and
second halves of Fiscal 2012, respectively. This
resulted in total Success Sharing bonus payments to
our non-management associates of approximately

$195 million for Fiscal 2012 performance. We also
provided a 2.5% merit increase budget for our
associates in Fiscal 2012, and we continued to make
matching contributions under the FutureBuilder
401(k) Plan and to provide a variety of recognition and
teambuilding awards to recognize and reward top
performing store associates and support store morale,
which drives customer service.

Key Compensation Program Changes for Fiscal 2013

To further align pay with performance, the LDC
Committee has approved several changes in the
executive compensation program for Fiscal 2013:

• The performance hurdle for the performance-
based restricted stock granted in Fiscal 2013 has
been increased to 90% of the MIP operating profit
target (from the previous 80%).

• The mix of equity compensation has been changed
for Fiscal 2013 to one-third performance shares,
one-third performance-based restricted stock and
one-third options (from the prior 25%, 37.5% and
37.5%, respectively).

• The Supplemental Executive Choice Program
(“SECP”), described in more detail under
“Perquisites” below, has been eliminated starting
in 2013.

• As described in Proposal 5 above, in connection
with the adoption of the Amended and Restated
2005 Plan, the LDC Committee adopted a new form
of equity award agreement that eliminates the
accelerated vesting of equity triggered solely by a
change in control of the Company.

Opportunity for Shareholder Feedback

The LDC Committee carefully considers feedback from
our shareholders regarding executive compensation
matters. Shareholders are invited to express their
views or concerns directly to the LDC Committee or
the Board in the manner described above under
“Communicating with the Board” on page 7 of this
Proxy Statement.

Named Executive Officers

Our named executive officers for Fiscal 2012 were:

• Francis S. Blake, Chairman and Chief Executive
Officer (“CEO”);
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• Carol B. Tomé, Chief Financial Officer and Executive
Vice President – Corporate Services (“CFO”);

• Craig A. Menear, Executive Vice President –
Merchandising;

• Marvin R. Ellison, Executive Vice President – U.S.
Stores; and

• Matthew A. Carey, Executive Vice President and
Chief Information Officer.

The named executive officers (other than the CEO) all
report directly to the CEO.

COMPENSATION DETERMINATION PROCESS

Role of LDC Committee

The LDC Committee determines the compensation of our
named executive officers other than the CEO. Although it
may delegate its responsibilities to subcommittees, the
LDC Committee did not delegate any of its authority with
respect to the compensation of any executive officer for
Fiscal 2012. The LDC Committee makes
recommendations regarding CEO compensation, but all
decisions with respect to the compensation of the CEO
are made by the independent members of the Board,
who include all Boardmembers other than the CEO.

Role of Executive Officers in Compensation Decisions

The Executive Vice President – Human Resources
(“EVP-HR”) makes recommendations to the LDC
Committee as to the amount and form of executive
compensation for executive officers other than the
CEO and himself. Recommendations as to the amount
and form of CEO compensation are made by the LDC
Committee’s independent compensation consultant.
The CEO has input on the recommendations to the
LDC Committee with respect to the compensation of
all of our executive officers (other than himself). At
the request of the LDC Committee, both the EVP-HR
and the CEO regularly attend LDC Committee
meetings, excluding executive sessions where their
respective compensation and other matters are
discussed.

Compensation Consultant

In February 2012, the LDC Committee engaged Pay
Governance LLC as its independent compensation
consultant for Fiscal 2012 to provide research, market
data, survey information and design expertise in
developing executive and director compensation
programs. Pay Governance provides consulting
services solely to compensation committees.

A representative of Pay Governance attended LDC
Committee meetings in Fiscal 2012 and advised the
LDC Committee on all principal aspects of executive
compensation, including the competitiveness of
program design and award values and specific
analyses with respect to the Company’s executive
officers. The compensation consultant reports directly
to the LDC Committee, and the LDC Committee is free
to replace the consultant or hire additional
consultants or advisers at any time.

Pursuant to the independent compensation
consultant policy adopted by the LDC Committee, its
compensation consultant provides services solely to
the LDC Committee and is prohibited from providing
services or products of any kind to the Company.
Further, affiliates of its compensation consultant may
not receive payments from the Company that would
exceed 2% of the consolidated gross revenues of the
compensation consultant and its affiliates during any
year. Pay Governance provided services solely to the
LDC Committee in Fiscal 2012, and none of its
affiliates provided any services to the Company. In
addition, under the independent compensation
consultant policy, the LDC Committee assessed Pay
Governance’s independence and whether its work
raised any conflict of interest, taking into
consideration the independence factors set forth in
applicable SEC rules. Based on that assessment,
including review of a letter from Pay Governance
addressing each of those factors, the LDC Committee
determined that Pay Governance was independent
and that its work did not raise any conflict of interest.

Benchmarking

We do not target any specific peer group percentile
ranking for total compensation or any particular
component of compensation for our named executive
officers. The LDC Committee considers each
executive’s compensation history and peer group
market position as reference points in awarding
annual compensation. For our CEO, the LDC
Committee considered data from the Fortune 50
companies, excluding certain financial services
companies due to their unique compensation
structure.1 This data was provided to us by Pay
Governance from the Towers Watson Executive

1 The excluded companies were American International Group, Inc.,
Bank of America Corporation, Berkshire Hathaway Inc., Citigroup
Inc., Fannie Mae, Freddie Mac, the Goldman Sachs Group, Inc., JP
Morgan Chase & Co., State Farm and Wells Fargo & Company.
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Compensation Database. For our CEO, the LDC
Committee also used retail peer data provided by Pay
Governance. This peer group, which is listed below,
consists of retailers with revenues greater than $10
billion and reflects companies in the retail industry
with whom we compete for executive talent.

Retail Peer Group

AutoNation, Inc. Office Depot, Inc.

Best Buy Co., Inc. Penske Automotive Group, Inc.

Costco Wholesale Corporation Rite Aid Corp.

CVS Caremark Corp. Safeway, Inc.

Dollar General Corporation Sears Holding Corporation

Gap Inc. Staples, Inc.

Genuine Parts Company SuperValu Inc.

J. C. Penney Company, Inc. Target Corporation

Kohl’s Corporation The Kroger Co.

Limited Brands, Inc. TJX Companies Inc.

Lowe’s Companies, Inc. Walgreen Co.

Macy’s, Inc. Wal-Mart Stores, Inc.

Nordstrom, Inc. Whole Foods Market, Inc.

Our revenues and our CEO’s target total
compensation ranked at the following percentiles
compared to each of these peer groups:

Category

Percentile Rank

Fortune 50 Retail Peers

Company Revenue(1) 37% 80%

CEO Target Total Compensation 20% 73%

(1) Based on fiscal 2011 revenue as reported in SEC filings.

For our CFO, the LDC Committee considered data
from the Fortune 50 companies provided to us by
Hewitt Associates. The LDC Committee uses the
Fortune 50 data for the CEO and CFO positions
because the Fortune 50 represents companies of size
similar to us with whom we compete for executive
talent.

For our other named executive officers, the LDC
Committee considers data from the Hay Group’s
Retail Executive and Management Total
Remuneration Survey, which provides information
and comparisons on compensation for executive and
industry specific positions at the corporate and
division level of retail companies. This survey data
helps the LDC Committee understand the competitive
market for the industry in which the Company
principally competes for retail-specific talent and for
customers.

Mitigating Compensation Risk

In November 2012, the LDC Committee undertook a
broad-based review and risk assessment of the
Company’s compensation policies and practices for its
associates. Based on that assessment, the LDC
Committee determined that our compensation
policies and practices are not reasonably likely to have
a material adverse effect on the Company. In reaching
that conclusion, management and the LDC Committee
evaluated each key element of our compensation
plans and practices for our executive officers and
associates against the following factors identified as
part of our risk assessment process:

• Performance/payment time horizons are
appropriate and not overweight in short-term
incentives;

• The relationship between the incremental
achievement levels and corresponding payouts in
our incentive plans is appropriate, and all
incentives, other than equity incentives that are
tied to growth in our share price, have payout caps;

• Programs employ a reasonable mix of performance
metrics and are not concentrated on a single
metric;

• Criteria for payments are closely aligned with our
strategic goals and shareholder interests;

• Payout curves are reasonable and do not contain
steep “cliffs” that might encourage unreasonable
short-term business decisions to achieve payment
thresholds;

• Equity for officers is paid in a balanced mix of
performance-based restricted stock, performance
shares and stock options; other associates receive
equity in the form of service-based restricted stock;

• Bonus and equity awards to executive officers are
subject to a recoupment policy, as described below
on page 41, to discourage manipulation of
incentive program elements; and

• Stock ownership guidelines are in place to further
align the interests of shareholders and executive
officers, as described below on page 41.

Consideration of Last Year’s Advisory Shareholder

Vote on Executive Compensation

At our annual meeting of shareholders on May 17,
2012, over 98% of the shares voted were voted in
support of the compensation of the Company’s
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named executive officers. Since then, as part of our
regular interaction with our largest shareholders, we
have continued to request input on our compensation
practices. In considering the results of the 2012
advisory vote on executive compensation and
feedback from these shareholders, the LDC
Committee concluded that the compensation paid to
our executive officers and the Company’s overall
executive pay practices have strong shareholder
support and therefore determined to maintain the
current compensation structure, with the few changes
discussed above for Fiscal 2013.

At our 2011 annual meeting, our shareholders
expressed a preference that advisory votes on
executive compensation occur every year, as
recommended by our Board. Consistent with this
preference, the Board implemented an annual
advisory vote on executive compensation until the
next advisory vote on the frequency of shareholder
votes on executive compensation, which will occur no
later than the Company’s annual meeting of
shareholders in 2017.

ELEMENTS OF OUR COMPENSATION PROGRAMS

The principal elements of our compensation programs
are discussed below.

Base Salaries

We provide competitive base salaries that allow us to

attract and retain a high-performing
leadership team. Base salaries for our
named executive officers are reviewed
and generally adjusted annually based on
a comprehensive management
assessment process. In January 2012,
based upon a review of competitive
market data, the Company’s high level of
performance in Fiscal 2011 despite
challenging economic conditions, and

assessments of anticipated economic conditions in
Fiscal 2012, the LDC Committee approved a Company-
wide 2.5% merit increase budget.

In establishing the actual base salaries for the named
executive officers for Fiscal 2012, the LDC Committee
considered total compensation, scope of
responsibilities, performance over the previous year,
experience, internal pay equity, potential to assume
additional responsibilities, and the competitive
marketplace. As a result of this assessment, the
named executive officers other than the CEO received
annual salary increases in April 2012 ranging from

3.2% to 4.5%, as set forth below. Mr. Blake again
declined any increase in base salary. His salary,
therefore, remained unchanged from Fiscal 2010.
Mr. Blake’s base salary falls below the 50th percentile
for the retail peer group and below the 25th percentile
for the Fortune 50 peer group.

Name

2012

Base Salary

2011

Base Salary

Percent

Increase

Francis S. Blake $1,066,000 $1,066,000 0.0%

Carol B. Tomé $ 975,000 $ 945,000 3.2%

Craig A. Menear $ 752,000 $ 723,000 4.0%

Marvin R. Ellison $ 700,000 $ 670,000 4.5%

Matthew A. Carey $ 660,000 $ 634,000 4.1%

Annual Incentive

All named executive officers participate in the MIP,
our cash-based annual incentive plan. The Fiscal 2012
MIP payout was contingent on the achievement of
financial performance goals set by the LDC Committee
at the beginning of the Fiscal 2012 performance
period. The LDC Committee bases the payout on
achievement of financial metrics to more directly align
MIP goals with shareholder value creation and
achievement of the Company’s business plan.

Performance Goals. Set forth below are theMIP financial
performance measures and the threshold, target and
maximum Company achievement levels selected by the
LDC Committee for Fiscal 2012 (dollars in billions):

Fiscal 2012 Performance Measures

Measure Weighting

Threshold Target Maximum

Goal

% of

Target

% of

Target

Payout Goal Goal

% of

Target

% of

Target

Payout

Sales 40% $69.54 95% 10% $73.20 $95.15 130% 250%

Operating Profit 40% $ 6.56 90% 10% $ 7.29 $ 9.48 130% 200%

Inventory Turns 20% 3.98 90% 10% 4.42 5.30 120% 250%

The operating profit threshold must be met for any
MIP payout to occur. The relative weighting among
the goals was determined by the LDC Committee with
input from the CEO and the EVP-HR to reflect the
Company’s priorities for Fiscal 2012. The LDC
Committee aligned the weighting of the sales and
operating profit goals to emphasize top line sales
growth balanced with the Company’s continued focus
on profitability as a means to drive bottom line results
for shareholders. The pre-established definitions of
sales and operating profit under the MIP provided for
adjustments for the impact of acquisitions or
dispositions of businesses with annualized sales of
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$1 billion or more and, for operating profit,
nonrecurring charges and write-offs exceeding $50
million in the aggregate for specified types of strategic
restructuring transactions in Fiscal 2012. The LDC
Committee adopted these definitions for plan
purposes because it believes these types of strategic
decisions support the long-term best interests of the
Company and should not adversely affect incentive
opportunities.

For achieving the target level of performance for the
Fiscal 2012 MIP, executive officers receive 100%
payout. The target performance level was consistent
with our 2012 business plan and the forecast disclosed
at the beginning of Fiscal 2012. For Fiscal 2012, the
LDC Committee set the threshold performance levels
at 95%, 90% and 90% of the performance targets for
the sales, operating profit and inventory measures,
respectively. The threshold performance level
encourages incremental performance even when
achievement of the target appears to be unlikely. The
change in the threshold performance levels (which
had been set at prior year actual results for the 2011
MIP) was designed to moderate the steep payout
curve between threshold and target performance and
thereby discourage excess risk taking to achieve a
payout. At the same time, the LDC Committee
lowered the threshold payout to 10% of target,
commensurate with the lower threshold performance
level.

The LDC Committee also maintained the payout for
maximum achievement at 250% of target for the sales
and inventory turns goals and 200% of target for the
operating profit goal and set the maximum
performance goals at levels that require extraordinary
performance. The maximum performance level
rewards participants for above-target performance
while at the same time capping payouts to avoid
windfalls due to a better than expected external
environment.

The Company uses interpolation to determine the
specific amount of the payout for each named
executive officer with respect to the achievement of
financial goals between the various levels. The LDC
Committee does not have discretion to increase the
MIP payout earned by a named executive officer, but
it may decrease the payout even if the performance
goals are achieved.

The annual target payout levels are determined as a
percentage of base salary: 200% for the CEO, 125% for
the CFO and 100% for the other NEOs. For Messrs.
Blake and Carey and Ms. Tomé, payouts for
achievement of the performance goals were based on
overall Company performance. For Messrs. Menear
and Ellison, payouts were based upon performance of
the portion of the Company’s business for which they
were accountable. The specific performance levels for
the portions of the Company’s business for which
Messrs. Menear and Ellison were responsible are not
critical to an understanding of the Company’s
compensation program, and we do not believe
disclosure of this information would be meaningful to
shareholders since it would not be apparent how this
information correlates to our consolidated financial
statements.

MIP Results. For Fiscal 2012, for purposes of
determining the achievement of MIP awards, sales
were $74.75 billion, operating profit was $7.91 billion
and inventory turns were 4.47 times, exceeding the
target level for each of the Company’s performance
goals. Pursuant to the pre-established definition of
operating profit under the MIP, operating profit was
adjusted by $145 million, reflecting the charges
incurred in connection with the closing of seven of the
Company’s stores in China in Fiscal 2012 due to the
Company’s change in strategy with respect to the
China market. Actual operating profit without this
adjustment was $7.77 billion, which also exceeded the
target performance level for operating profit under
the MIP.

Based on performance in Fiscal 2012 against the
performance goals, the following were the target and
actual MIP awards for Fiscal 2012 for each of the
named executive officers:

Name

At Target

Performance

At Actual

Performance

% of Base

Salary

Dollar

Amount

% of Base

Salary

Dollar

Amount

Francis S. Blake 200% $2,132,000 234% $2,499,386

Carol B. Tomé 125% $1,218,750 147% $1,428,765

Craig A. Menear 100% $752,000 124% $929,195

Marvin R. Ellison 100% $700,000 124% $864,943

Matthew A. Carey 100% $660,000 117% $773,731
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Long-Term Incentives

For Fiscal 2012, we awarded the named executive
officers annual long-term incentives consisting of the
following:

Award Type

% of Total 2012 Long-

Term Incentives

Performance Shares 25%

Stock Options 37.5%

Performance-Based Restricted Stock 37.5%

The LDC Committee believed that this mix of equity
components provided an appropriate balance of mid-
and long-term performance measures and retention
incentive, without promoting excessive risk-taking.
The LDC Committee also believed that the mix was
consistent with its focus on pay for performance and
alignment with longer-term shareholder interests. The
total value of awards granted was determined by the
LDC Committee after considering the value of equity
grants of officers with similar responsibilities at peer
group companies described under “Benchmarking” in
the “Compensation Determination Process” section
above and individual performance relating to financial
management, leadership, talent management and
operational effectiveness, as well as retention risk.
Mr. Blake again declined any increase in his total
equity value. His equity award value, therefore,
remained unchanged from Fiscal 2010. For Fiscal
2012, the annual equity award for the CEO at the
target level was 657% of base salary. For the other
named executive officers, the target equity value
ranged from 288% to 357% of base salary.

Performance Shares. The Fiscal 2012-2014
performance share award provides for the grant of
shares of our common stock at the end of a three-year
period based on the achievement of average ROIC and
operating profit goals over that period, as follows
(dollars in billions):

Fiscal 2012-2014 Performance

Shares Threshold Target Maximum

Three-Year Average ROIC 12.1% 15.1% 18.1%

Three-Year Average
Operating Profit $6.29 $7.87 $9.44

Percent of Target Payout 25% 100% 200%

For results between these levels, the number of
shares is determined by interpolation. There is no
payout for results below the threshold level. Each

performance measure is separately determined and
equally weighted. The pre-established definition of
operating profit provides for adjustments for the
impact of acquisitions or dispositions of businesses
with annualized sales of $1 billion or more and non-
recurring charges and write-offs exceeding $50 million
in the aggregate in any one fiscal year for specified
types of strategic restructuring transactions. The pre-
established definition of ROIC (a measure of after-tax
operating income over the average of beginning and
ending equity and long-term debt for the fiscal year)
provides for adjustments for share repurchase
activity, dividend increases above a specified level and
the impact of acquisitions or dispositions of
businesses with annualized sales of $1 billion or more.
Dividend equivalents accrue on the performance
share awards (as reinvested shares) and will be paid
upon the payout of the award based on the actual
number of shares earned.

In Fiscal 2011 and the fiscal year ended January 30,
2011 (“Fiscal 2010”), the LDC Committee also
granted performance share awards that were
structured similarly to the Fiscal 2012-2014 award.
The Fiscal 2011-2013 and Fiscal 2010-2012 awards
each provide for the grant of shares of our common
stock at the end of the respective three-year period
based on the achievement of average ROIC and
operating profit goals over that period, as follows
(dollars in billions):

Fiscal 2011-2013 Performance

Shares Threshold Target Maximum

Three-Year Average ROIC 10.9% 13.6% 16.3%

Three-Year Average
Operating Profit $5.56 $6.95 $8.34

Percent of Target Payout 25% 100% 200%

Fiscal 2010-2012 Performance

Shares Threshold Target Maximum

Three-Year Average ROIC 9.8% 12.2% 14.6%

Three-Year Average
Operating Profit $4.99 $6.24 $7.49

Percent of Target Payout 25% 100% 200%

Operating profit and ROIC are defined in the same
manner as under the Fiscal 2012-2014 award.
Dividend equivalents accrue on the performance
share awards (as reinvested shares) and will be paid
upon the payout of the award based on the actual
number of shares earned.
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The performance period for the Fiscal 2010-2012
performance share awards ended on February 3,
2013. Over the three-year period, the Company
achieved an average ROIC of 12.8% and average
operating profit of $6.74 billion. As a result, the
named executive officers earned approximately 132%
of their 2010-2012 performance share award,
reflecting performance in excess of the target level for
each metric. Pursuant to the pre-established
definitions of operating profit and ROIC, operating
profit was adjusted by $145 million due to charges
incurred in connection with the closing of the China
stores, and ROIC was adjusted for share repurchases
and dividend increases above the dividend level at the
time the award was granted. Average ROIC and
operating profit over the three-year period without
the adjustments were 14.9% and $6.76 billion,
respectively. The named executive officers earned the
following shares under the award, which include
reinvested accrued dividends:

Name

Value

at Date of

Grant(1)

(3/24/2010)

Shares Earned

at End of

Performance

Period

Value at

End of

Performance

Period(2)

(2/3/2013)

Francis S. Blake $1,749,999 76,539 $5,151,075

Carol B. Tomé $ 749,986 32,801 $2,207,507

Craig A. Menear $ 524,974 22,960 $1,545,208

Marvin R. Ellison $ 524,974 22,960 $1,545,208

Matthew A. Carey $ 374,977 16,400 $1,103,720

(1) Reflects the grant date fair value.

(2) Reflects the value based upon the closing stock price of $67.30 on
February 1, 2013.

Stock Options. In Fiscal 2012, we granted stock
options with an exercise price equal to the fair market
value of our stock, which is defined as the market
closing price on the date of grant. Options vest 25%
on each of the second, third, fourth and fifth
anniversaries of the grant date. Option re-pricing is
expressly prohibited by our 2005 Plan without
shareholder approval.

Performance-Based Restricted Stock. In Fiscal 2012,
we granted performance-based restricted stock
awards that were forfeitable if operating profit was
less than 80% of the MIP target for Fiscal 2012. The
performance goal was met at the end of Fiscal 2012.
As a result, the restricted stock will vest 50% on each
of the 30 and 60 month anniversaries of the grant
date. Dividends on the restricted stock awards were

accrued and not paid out unless the performance goal
was met. Once the performance goal is met, dividends
are then paid currently on the shares of restricted
stock.

Deferred Compensation Plans

In addition to the FutureBuilder 401(k) Plan (a broad-
based tax-qualified plan), we have two nonqualified
deferred compensation plans for our management
and highly compensated associates, including
executive officers:

• The Deferred Compensation Plan for Officers
(solely funded by the individuals who participate in
the plan); and

• The FutureBuilder Restoration Plan (the
“Restoration Plan”), which provides a Company
matching contribution equal to 3.5% of the amount
of salary and annual cash incentive earned by a
management-level associate in excess of the IRS
limits for tax-qualified plans, payable in shares of
common stock of the Company upon retirement or
other employment termination.

The plans are designed to permit participants to
accumulate income for retirement and other personal
financial goals. The Deferred Compensation Plan for
Officers and the Restoration Plan are described in the
notes to the “Nonqualified Deferred Compensation
for Fiscal 2012” table on page 53. Deferred
compensation arrangements are common executive
programs, and we believe that these arrangements
help us in the recruitment and retention of executive
talent; however, we do not view nonqualified
deferred compensation as a significant element of our
compensation programs. None of these plans provides
above-market or preferential returns.

Perquisites

We do not view perquisites as a significant element of
our compensation program. We do not provide tax
reimbursements, or “gross-ups,” on perquisites.

• Our named executive officers participated in the
SECP, which for Fiscal 2012 provided an allowance
of $125,000 on a calendar year basis for the CEO
and $85,000 for the other NEOs. Each executive
could use his or her allowance to pay for financial
planning services, medical services or expenses,
automobile and related expenses, life and disability
insurance, excess personal liability coverage, and/
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or to contribute to a retiree health savings plan, up
to a maximum of $25,000 for any one category.We
discontinued this program starting in 2013.

• Our named executive officers participate in a
death-benefit-only program, under which they are
entitled to a $400,000 benefit upon death if they
are employed by the Company at that time. In
addition, the benefit is continued for life for
executive officers with ten years of service with the
Company. Currently, Mr. Blake, Ms. Tomé,
Mr. Menear and Mr. Ellison have met this service
requirement and are entitled to lifetime death
benefit coverage. In Fiscal 2009, we discontinued
this benefit for any new executive officers.

• The Company permits Mr. Blake to travel by
Company aircraft, including travel for personal
reasons, and we also permit non-business use of
Company aircraft by other named executive
officers on a more limited basis.

Other Benefits

Our named executive officers have the option to
participate in various employee benefit programs,
including medical, dental, disability and life insurance
benefit programs. These benefit programs are
generally available to all associates. We also provide
all associates, including our named executive officers,
with the opportunity to purchase our common stock
through payroll deductions at a 15% discount through
our Amended and Restated Employee Stock Purchase
Plan (the “ESPP”), a nondiscriminatory, tax-qualified
plan. All associates, including our named executive
officers, are also eligible to participate in our
charitable matching gift program through the Home
Depot Foundation.

MANAGEMENT OF COMPENSATION-RELATED RISK

We employ a number of mechanisms to mitigate the
chance of our compensation programs encouraging
excessive risk-taking, including those described below.

Annual Risk Assessment

As discussed above under “Mitigating Compensation
Risk” on page 36, our LDC Committee undertakes an
annual review and risk assessment of our
compensation policies and practices.

Compensation Recoupment Policy

Pursuant to the executive compensation clawback
policy set forth in our Corporate Governance
Guidelines, if the Board determines that any bonus,

incentive payment, equity award or other
compensation awarded to or received by an executive
officer was based on any financial results or operating
metrics that were achieved as a result of that officer’s
knowing or intentional fraudulent or illegal conduct,
we will seek to recover from the officer such
compensation (in whole or in part) as the Board
deems appropriate under the circumstances and as
permitted by law.

Stock Ownership and Retention Guidelines

Our Executive Stock Ownership and Retention
Guidelines require our named executive officers to hold
shares of common stock with a value equal to the
specified multiples of base salary indicated below. This
program assists in focusing executives on long-term
success and shareholder value. Shares owned outright,
restricted stock and shares acquired pursuant to the
ESPP, the FutureBuilder 401(k) Plan and the Restoration
Plan are counted towards this requirement. Unearned
performance shares are not counted toward this
requirement. Newly hired and promoted executives
have four years to satisfy the requirements.

As of March 1, 2013, all of our named executive
officers complied with the stock ownership and
retention guidelines and held the following multiples
of base salary (rounded to the nearest whole
multiple):

Name

Multiple of Base Salary

Current Ownership Guideline

Francis S. Blake 46x 6x

Carol B. Tomé 45x 4x

Craig A. Menear 14x 4x

Marvin R. Ellison 23x 4x

Matthew A. Carey 12x 4x

Anti-Hedging Policy

Effective August 1, 2012, the Company adopted a
policy that prohibits all associates and directors from
entering into hedging or monetization transactions
designed to limit the financial risk of ownership of
Company stock. These include prepaid variable
forward contracts, equity swaps, collars, exchange
funds and other similar transactions, as well as
speculative transactions in derivatives of the
Company’s securities, such as puts, calls, options
(other than those granted under a Company
compensation plan) or other derivatives.
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Equity Grant Procedures

Company-wide equity grants, including equity grants
to named executive officers, are awarded annually
effective as of the date of the March meeting of the
LDC Committee, which is generally scheduled at least
a year in advance. Throughout the year, equity awards
are made to new hires, promoted employees, and, in
rare circumstances, as a reward for exceptional
performance. In all cases, the effective grant date for
these mid-year awards is the date of the next
regularly scheduled quarterly LDC Committee
meeting. The exercise price of each of our stock
option grants is the market closing price on the
effective grant date.

SEVERANCE AND CHANGE IN CONTROL

ARRANGEMENTS

We have a limited severance arrangement with
Ms. Tomé. When Ms. Tomé’s employment
arrangement was adopted in 2001, the severance
provisions reflected the terms provided to our other
executives at that time and were consistent with the
terms provided in the competitive market for
executive talent. This severance arrangement is
discussed below under “Potential Payments Upon
Termination or Change in Control—Termination
Without Cause or For Good Reason” on page 54. We
do not have a severance arrangement with our CEO or
any of our other NEOs.

We do not have any change in control agreements
with our executives. However, our equity awards
granted prior to Fiscal 2013, including those granted
to the named executive officers, provide for
accelerated vesting on a change in control. This type
of vesting can be an effective means to retain

associates through completion of a value-creating
transaction, especially for more senior executives for
whom equity represents a significant portion of total
compensation. In the event the value of such
accelerated vesting constitutes an “excess parachute
payment,” the executive would be subject to a 20%
excise tax on such amount, and the amount would not
be tax deductible by the Company. In Fiscal 2013, in
connection with the adoption of the Amended and
Restated 2005 Plan described in Proposal 5 above, the
LDC Committee adopted a new form of equity award
agreement, effective for awards granted in Fiscal
2013, that eliminate this accelerated vesting of equity
triggered solely by a change in control of the
Company.

TAX DEDUCTIBILITY CONSIDERATIONS

Section 162(m) of the Internal Revenue Code
generally denies a corporate tax deduction for annual
compensation exceeding $1 million paid to the chief
executive officer and the three other most highly
compensated executive officers of a public company,
other than the chief financial officer. The limitation
does not apply to compensation based on
achievement of pre-established performance goals if
certain requirements are met. Our 2005 Plan, and the
stock options, performance-based restricted stock,
and performance shares granted under this plan, as
well as the annual cash incentive award under the
MIP, are intended to permit such awards to qualify as
performance-based compensation to maximize the
tax deductibility of these awards. However, the LDC
Committee reserves the discretion to award
compensation that is not exempt from the deduction
limits of Section 162(m).
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SUMMARY COMPENSATION TABLE

The following table sets forth the compensation during the last three fiscal years paid to or earned by the
Company’s (1) CEO, (2) CFO and (3) the three other most highly compensated executive officers who were serving
as executive officers as of the end of Fiscal 2012 (collectively, the “named executive officers”).

SUMMARY COMPENSATION TABLE

Name and Principal Position Year

Salary

($)(1)

Bonus

($)

Stock

Awards

($)(2) (3)

Option

Awards

($)(2)

Non-Equity

Incentive Plan

Compensation

($)

Change in Pension

Value and

Nonqualified

Deferred

Compensation

Earnings

($)

All Other

Compensation

($)(4) (5)

Total

($)

Francis S. Blake 2012 1,086,500 — 4,591,142 2,624,997 2,499,386 — 291,889 11,093,914
Chief Executive 2011 1,066,000 — 4,477,108 2,624,997 2,385,516 — 241,332 10,794,953
Officer & Chairman 2010 1,056,538 — 4,374,997 2,624,996 2,154,453 — 241,687 10,452,671

Carol B. Tomé 2012 986,250 — 2,074,472 1,162,498 1,428,765 — 115,972 5,767,957
Chief Financial Officer & 2011 942,692 — 2,002,252 1,162,500 1,321,712 — 187,659 5,616,815
Executive Vice President - 2010 929,231 — 1,874,980 1,124,998 1,181,059 — 243,246 5,353,514
Corporate Services

Craig A. Menear 2012 759,211 — 1,634,265 937,496 929,195 — 77,700 4,337,867
Executive Vice President - 2011 718,154 — 1,438,983 843,748 810,577 — 115,014 3,926,476
Merchandising 2010 695,769 — 1,312,451 787,499 688,472 — 137,852 3,622,043

Marvin R. Ellison 2012 705,961 — 1,641,095 937,496 864,943 — 97,396 4,246,891
Executive Vice President - 2011 665,385 — 1,442,624 843,748 751,157 — 111,447 3,814,361
U.S. Stores 2010 644,231 — 1,312,451 787,499 637,474 — 106,186 3,487,841

Matthew A. Carey 2012 666,192 — 1,261,505 712,495 773,731 — 41,388 3,455,311
Executive Vice President & 2011 629,615 — 1,128,189 656,249 709,389 — 100,681 3,224,123
Chief Information Officer 2010 611,538 — 937,474 562,499 621,477 — 125,948 2,858,936

(1) Amount of salary actually received in any year may differ from the annual base salary amount due to the timing
of payroll periods and the timing of changes in base salary, which typically occur in April. In addition, Fiscal 2012
contained 53 weeks, compared to 52 weeks in Fiscal 2011 and 2010, so Fiscal 2012 salary amounts include one
more week of pay than Fiscal 2011 and 2010.

(2) Amounts set forth in the Stock Awards and Option Awards columns represent the aggregate grant date fair
value of awards granted in Fiscal 2012, Fiscal 2011 and Fiscal 2010 computed in accordance with the Financial
Accounting Standards Board (“FASB”) Accounting Standards Codification Topic 718 (“FASB ASC Topic 718”). The
assumptions made in the valuation of the awards are set forth in Note 1 to the Company’s consolidated
financial statements included in the Company’s Annual Report on Form 10-K as filed with the SEC on March 28,
2013 (the “2012 Form 10-K”). The valuation of restricted stock awards is based on the closing stock price on the
grant date. There were no equity award forfeitures by the named executive officers during Fiscal 2012.
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(3) Amounts reflect the grant date fair value of performance share and performance-based restricted stock awards
granted to named executive officers during Fiscal 2012, Fiscal 2011 and Fiscal 2010, plus the value of share
equivalents under the Restoration Plan in Fiscal 2012 and Fiscal 2011, as set forth in the table below. Fiscal 2012
contributions to the Restoration Plan reflect contributions for two plan years, since the January 31, 2012 and
January 31, 2013 allocation dates both fell within Fiscal 2012. No contributions to the Restoration Plan are
shown for Fiscal 2010 because the January 31, 2011 allocation date fell within Fiscal 2011.

Name

Grant Date Fair Value for

Performance Shares

($)

Grant Date Fair Value

for Performance-Based

Restricted Stock

($)

Value of Share Equivalents

Under Restoration Plan

($)

Fiscal

2012

Fiscal

2011

Fiscal

2010

Fiscal

2012

Fiscal

2011

Fiscal

2010

Fiscal

2012

Fiscal

2011

Fiscal

2010

Francis S. Blake 1,749,969 1,749,997 1,749,999 2,624,979 2,624,995 2,624,998 216,194 102,116 —

Carol B. Tomé 774,981 774,989 749,986 1,162,497 1,162,465 1,124,995 136,994 64,798 —

Craig A. Menear 624,964 562,483 524,974 937,496 843,725 787,477 71,805 32,775 —

Marvin R. Ellison 624,964 562,483 524,974 937,496 843,725 787,477 78,635 36,416 —

Matthew A. Carey 474,997 437,499 374,977 712,495 656,230 562,497 74,013 34,460 —

The grant date fair value of the performance shares reflected in the table above is computed based upon the
probable outcome of the performance goals as of the grant date, in accordance with FASB ASC Topic 718,
excluding the effect of estimated forfeitures. For all performance-based awards other than the performance
shares granted in Fiscal 2012, Fiscal 2011 and Fiscal 2010, this value is the same as the value calculated
assuming the maximum level of performance under the awards. The value of the performance share awards
granted in Fiscal 2012, Fiscal 2011 and Fiscal 2010 as of the grant date, assuming that the maximum level of the
performance goals will be achieved, is as follows for each of the named executive officers:

Name

Value of Performance Shares

Assuming Maximum Performance

($)

Fiscal 2012 Fiscal 2011 Fiscal 2010

Francis S. Blake 3,499,938 3,499,993 3,499,997

Carol B. Tomé 1,549,963 1,549,978 1,499,971

Craig A. Menear 1,249,928 1,124,966 1,049,948

Marvin R. Ellison 1,249,928 1,124,966 1,049,948

Matthew A. Carey 949,993 874,998 749,953

(4) Incremental cost of perquisites is based on actual cost to the Company. The incremental cost of personal use of
Company aircraft is based on the average direct cost of use per hour, which includes fuel, maintenance, crew
travel and lodging expense, landing and parking fees, engine restoration cost and any lost tax deduction in
connection with personal use. Any applicable deadhead flights are allocated to the named executive officers.
No incremental cost for personal use of the Company aircraft was attributed to a named executive officer
where the plane was already traveling to the destination for business reasons. Since our aircraft are used
primarily for business travel, we do not include the fixed costs that do not change based on usage, such as crew
salaries, depreciation, hangar rent and insurance. In addition to the incremental cost of personal aircraft use
reported in the All Other Compensation column and in footnote 5 below, we also impute taxable income to the
named executive officers for any personal aircraft use in accordance with Internal Revenue Service regulations.
We do not provide tax reimbursements, or “gross-ups,” on these amounts.

(5) The following identifies the perquisites and other compensation for Fiscal 2012 that are required to be
quantified by SEC rules. The SECP provides that participants may allocate their annual allowance to pay for
financial planning services, medical services or expenses, automobile and related expenses, life and disability
insurance, excess personal liability coverage, and coverage under a retiree health savings plan, with a maximum
allocation of $25,000 for any one category. In Fiscal 2012, each of the named executive officers allocated a
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portion of his or her allowance to every category, except that Ms. Tomé did not select any allocation for medical
services or expenses and Mr. Ellison did not select disability insurance. Amounts received by the named
executive officers under the SECP in Fiscal 2012 are set forth below. As noted above in the Compensation
Discussion and Analysis, the SECP has been discontinued beginning in 2013. In addition, the Company made
matching contributions to charitable organizations on behalf of each of the named executive officers, as shown
below. Other perquisites and personal benefits for Fiscal 2012 were long-term disability and accidental death
insurance premiums, nominal gifts from an executive business conference, personal use of Company tickets to
entertainment events for Mr. Carey, security for Mr. Blake, and incremental amounts accrued during Fiscal
2012 under the death-benefit-only program. For Fiscal 2012, the accrued amounts under the death-benefit-only
program for Messrs. Blake and Ellison were $104,993 and $40,126 respectively, reflecting the fact that both
reached their tenth year of service with the Company in Fiscal 2012 and, as a result, the program now provides
them with a lifetime benefit. We do not provide tax gross-ups on any of these perquisites or personal benefits.

Name

SECP

($)

Use of Airplane

($)

Matching

Charitable

Contributions

($)

Francis S. Blake 74,418 92,007 10,000

Carol B. Tomé 35,000 27,696 37,304

Craig A. Menear 35,000 — 25,000

Marvin R. Ellison 40,000 415 4,990

Matthew A. Carey 19,654 4,106 580
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MATERIAL TERMS OF NAMED EXECUTIVE OFFICER

EMPLOYMENT ARRANGEMENTS

This section describes employment arrangements in
effect for the named executive officers during Fiscal
2012. All of these arrangements are “at-will”
arrangements set forth in the offer letters provided to
the named executive officers at the time of hire or
promotion, as applicable. These offer letters have no
set duration and consequently no renewal or
extension provisions. The offer letters are all filed as
exhibits to the 2012 Form 10-K.

The offer letters state each named executive officer’s
initial base salary and annual MIP target as a
percentage of base salary, payout of which is subject
to the achievement of pre-established goals. Both the
base salary and MIP target are subject to adjustment
upon future review by the LDC Committee, or
independent members of the Board in the case of
Mr. Blake. The Fiscal 2012 base salary and MIP target
as a percentage of base salary for each named

executive officer are set forth above in the
Compensation Discussion and Analysis. In addition,
the offer letters provide that each of the named
executive officers is eligible to receive benefits
available to all salaried associates and to participate in
the Company’s executive officer programs, including
the (a) death-benefit-only insurance program,
(b) SECP and (c) Restoration Plan. As noted above in
the Compensation Discussion and Analysis, the SECP
has been discontinued beginning in 2013. Any
provisions in the letters regarding termination of
employment are discussed below in the section
entitled “Potential Payments Upon Termination or
Change in Control” beginning on page 54.

Mr. Blake’s letter also states that the Company has
requested that he travel by Company aircraft.
However, to the extent Mr. Blake or his family uses
Company aircraft for personal reasons, the Company
will not provide a tax gross-up for any imputed
compensation.
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FISCAL 2012 GRANTS OF PLAN-BASED AWARDS

The following table sets forth the plan-based awards granted to named executive officers pursuant to Company
plans during Fiscal 2012.

FISCAL 2012 GRANTS OF PLAN-BASED AWARDS(1)

Estimated Future Payouts Under
Non-Equity Incentive Plan Awards

Estimated Future Payouts Under
Equity Incentive Plan Awards

All Other
Stock

Awards;
Number

of
Shares
of Stock

All Other
Option
Awards:

Number of
Securities
Underlying

Exercise
or Base
Price of
Option

Grant
Date Fair
Value of
Stock and
Option

Name
Grant
Date(3)

Approval
Date(3)

Threshold
($)

Target
($)

Maximum
($)

Threshold
(#)

Target
(#)

Maximum
(#)

or Units
(#)

Options
(#)

Awards
($/Sh)

Awards(4)

($)

Francis S. Blake

Performance Shares 3/21/2012 2/23/2012 — — — 4,393 35,147 70,294 — — — 1,749,969
Annual Stock Grant 3/21/2012 2/23/2012 — — — — 52,721 — — — — 2,624,979
Annual Option Grant 3/21/2012 2/23/2012 — — — — — — — 266,768 49.79 2,624,997
2012 MIP(2) 2/23/2012 2/23/2012 85,280 2,132,000 4,903,600 — — — — — — —

Carol B. Tomé

Performance Shares 3/21/2012 2/23/2012 — — — 1,945 15,565 31,130 — — — 774,981
Annual Stock Grant 3/21/2012 2/23/2012 — — — — 23,348 — — — — 1,162,497
Annual Option Grant 3/21/2012 2/23/2012 — — — — — — — 118,140 49.79 1,162,498
2012 MIP(2) 2/23/2012 2/23/2012 48,750 1,218,750 2,803,125 — — — — — — —

Craig A. Menear

Performance Shares 3/21/2012 2/23/2012 — — — 1,569 12,552 25,104 — — — 624,964
Annual Stock Grant 3/21/2012 2/23/2012 — — — — 18,829 — — — — 937,496
Annual Option Grant 3/21/2012 2/23/2012 — — — — — — — 95,274 49.79 937,496
2012 MIP(2) 2/23/2012 2/23/2012 30,080 752,000 1,729,600 — — — — — — —

Marvin R. Ellison

Performance Shares 3/21/2012 2/23/2012 — — — 1,569 12,552 25,104 — — — 624,964
Annual Stock Grant 3/21/2012 2/23/2012 — — — — 18,829 — — — — 937,496
Annual Option Grant 3/21/2012 2/23/2012 — — — — — — — 95,274 49.79 937,496
2012 MIP(2) 2/23/2012 2/23/2012 28,000 700,000 1,610,000 — — — — — — —

Matthew A. Carey

Performance Shares 3/21/2012 2/23/2012 — — — 1,192 9,540 19,080 — — — 474,997
Annual Stock Grant 3/21/2012 2/23/2012 — — — — 14,310 — — — — 712,495
Annual Option Grant 3/21/2012 2/23/2012 — — — — — — — 72,408 49.79 712,495
2012 MIP(2) 2/23/2012 2/23/2012 26,400 660,000 1,518,000 — — — — — — —

(1) All awards were granted under the 2005 Plan, other than MIP awards, which were granted under the MIP.

(2) The Fiscal 2012 MIP is based on achievement of pre-established performance goals as described in the
Compensation Discussion and Analysis. The amount in the “Threshold” column for the 2012 MIP reflects the
minimum possible payout based upon assumed achievement of the threshold performance levels as discussed
below under “Terms of Plan-Based Awards Granted to the Named Executive Officers for Fiscal 2012 – 2012
MIP.”

(3) Awards under the 2005 Plan were approved at the February 23, 2012 meeting of the LDC Committee (or by the
independent Board members on that date for the CEO) but were effective as of March 21, 2012. See discussion
under “Equity Grant Procedures” on page 42 in the Compensation Discussion and Analysis above.

(4) Amounts represent the grant date fair value of awards granted in Fiscal 2012 computed in accordance with
FASB ASC Topic 718. The assumptions made in the valuation of the awards are set forth in Note 1 to the
Company’s consolidated financial statements as filed with the SEC in the 2012 Form 10-K. The valuation of
restricted stock awards is based on the closing stock price on the grant date. There were no equity award
forfeitures by the named executive officers during Fiscal 2012.
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TERMS OF PLAN-BASED AWARDS GRANTED TO

NAMED EXECUTIVE OFFICERS FOR FISCAL 2012

The LDC Committee approved the Fiscal 2012 annual
grants of performance shares, performance-based
restricted stock and stock options under the 2005 Plan
for the named executive officers other than Mr. Blake.
Mr. Blake’s awards were approved by the
independent members of the Board.

Performance Shares

For Fiscal 2012, 25% of the equity compensation
provided to named executive officers was in the form
of performance shares. The terms and conditions of
the awards are described under “Long-Term
Incentives” in the Compensation Discussion and
Analysis above. In the event of death, disability or
retirement at or after age 60 with at least five years of
continuous service (“retirement”), the executive or his
or her estate will be entitled to receive any
performance shares ultimately earned, and in the
event of death or disability before retirement, a pro
rata portion of any shares ultimately earned. Because
Mr. Blake has reached age 60 and has more than five
years of service, he is “retirement eligible,” and his
performance share award is non-forfeitable, although
payout is based on achievement of the performance
goals. Upon a change in control, the executive would
be entitled to a pro rata portion of performance
shares based on actual performance for the portion of
the performance period before a change in control,
plus a pro rata portion of the target performance
shares for the portion of the performance period after
a change in control. Dividend equivalents accrue on
performance share awards (as reinvested shares) and
are paid upon the payout of the award based on the
actual number of shares earned.

Annual Stock Grants

For Fiscal 2012, 37.5% of the equity compensation
provided to named executive officers was in the form
of performance-based restricted stock, which was
forfeitable if operating profit was less than 80% of the
MIP target for Fiscal 2012. If the performance target is
met, as it was for Fiscal 2012, the awards are then
subject to time-based vesting. The annual restricted
stock grants vest 50% on each of the 30th month and
60th month anniversaries of the grant date, subject to
continued employment through the vesting date, or, if
sooner, upon change in control or termination due to
death or disability. In addition, if the performance
target is met, the restricted stock becomes non-

forfeitable once the executive reaches retirement
eligibility but is not transferable before the time-based
vesting dates. Mr. Blake’s award became non-
forfeitable when the performance condition was met
for Fiscal 2012 because he was retirement eligible at
that time. Dividends on the restricted stock are accrued
(as cash dividends) and not paid out to executive
officers unless the performance target is met. Once the
performance target is met, dividends are then paid
currently on the shares of restricted stock.

Annual Stock Option Grants

For Fiscal 2012, 37.5% of the equity compensation
provided to named executive officers was in the form
of nonqualified stock options. The stock option
awards vest 25% per year on the second, third, fourth
and fifth anniversaries of the grant date, or, if sooner,
on termination due to death or disability or upon a
change in control. In addition, the stock option awards
become non-forfeitable once the executive becomes
retirement eligible but are not exercisable before the
time-based vesting dates. Generally, stock options
may be exercised, once vested, over the remainder of
the ten-year option term. Mr. Blake’s option award is
non-forfeitable because he is retirement eligible but is
not exercisable until the time-based vesting dates.

2012 MIP

Each of the named executive officers participated in
the Fiscal 2012 MIP, the Company’s annual cash-based
incentive plan. The Fiscal 2012 MIP payout was based
upon achievement of pre-established financial
performance goals, as described above in the
Compensation Discussion and Analysis. The pre-
established definitions of the sales and operating
profit goals provided for adjustments for the impact of
acquisitions or dispositions of businesses with
annualized sales of $1 billion or more and, for
operating profit, nonrecurring charges and write-offs
in Fiscal 2012 exceeding $50 million in the aggregate
for specified types of strategic restructuring
transactions. The LDC Committee believes that these
types of strategic actions support the long-term best
interests of the Company and adopted these
definitions for plan purposes so that such strategic
actions do not adversely affect incentive
opportunities. As noted above in the Compensation
Discussion and Analysis, for Fiscal 2012, operating
profit as defined under the MIP was adjusted by $145
million, reflecting the charges incurred in connection
with the closing of the Company’s stores in China.
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The Committee approved threshold, target and
maximum payout levels for Fiscal 2012 for the named
executive officers under the MIP. The threshold,
target and maximum potential payouts under the MIP
for the named executive officers reflect the following
percentages of base salary at the end of Fiscal 2012:

Name

Percentage of Base Salary

Threshold Target Maximum

Francis S. Blake 8% 200% 460.0%

Carol B. Tomé 5% 125% 287.5%

Craig A. Menear 4% 100% 230.0%

Marvin R. Ellison 4% 100% 230.0%

Matthew A. Carey 4% 100% 230.0%

Because the operating profit threshold must be met
for any payout to occur, the threshold percentage
above reflects the minimum possible payout based
upon assumed achievement of that threshold. The
actual amounts earned based on achievement of
Fiscal 2012 MIP performance goals are reported in the
Non-Equity Incentive Plan Compensation column of
the Summary Compensation Table.
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OUTSTANDING EQUITY AWARDS AT 2012 FISCAL YEAR-END

The following table sets forth information regarding outstanding equity awards as of the end of Fiscal 2012 granted
to the named executive officers.

OUTSTANDING EQUITY AWARDS AT 2012 FISCAL YEAR-END

Option Awards Stock Awards

Name

Number of
Securities
Underlying
Unexercised
Options

(#)
Exercisable

Number of
Securities
Underlying
Unexercised
Options

(#)
Unexercisable

Equity
Incentive Plan

Awards:
Number of
Securities
Underlying
Unexercised
Unearned
Options

(#)

Option
Exercise
Price

Option
Expiration

Date

Number of
Shares or Units
of Stock That
Have Not
Vested
(#)

Market Value
of Shares or
Units That
Have Not
Vested
($)

Equity
Incentive Plan

Awards:
Unearned

Shares, Units
or Other Rights
That Have Not

Vested
(#)

Equity
Incentive Plan

Awards:
Market or

Payout Value
of Unearned
Shares, Units
or Other Rights
That Have Not

Vested
($)

Francis S. Blake 50,000 — — 36.50 3/16/2014 32,137(2) 2,162,820 76,539(3) 5,151,075
63,000 — — 37.70 3/22/2015 23,371(2) 1,572,868 99,719(3) 6,711,089

446,292 148,764(1) — 26.84 3/18/2018 41,252(2) 2,776,260 71,366(3) 4,802,932
194,465 194,465(1) — 23.28 3/24/2019 52,721(2) 3,548,123 — —
97,772 293,318(1) — 32.32 3/23/2020 — — — —

— 353,012(1) — 36.62 3/22/2021 — — — —
— 266,768(1) — 49.79 3/20/2022 — — — —

Carol B. Tomé 82,859 — — 38.74 3/20/2017 6,000(2) 403,800 32,801(3) 2,207,507
160,207 53,403(1) — 26.84 3/18/2018 6,000(2) 403,800 44,161(3) 2,972,035
86,761 86,761(1) — 23.28 3/24/2019 6,000(2) 403,800 31,604(3) 2,126,949
41,902 125,708(1) — 32.32 3/23/2020 30,000(2) 2,019,000 — —

— 156,334(1) — 36.62 3/22/2021 25,000(2) 1,682,500 — —
— 118,140(1) — 49.79 3/20/2022 25,000(2) 1,682,500 — —
— — — — — 25,000(2) 1,682,500 — —
— — — — — 20,000(2) 1,346,000 — —
— — — — — 26,080(2) 1,755,184 — —
— — — — — 24,914(2) 1,676,712 — —
— — — — — 17,404(2) 1,171,289 — —
— — — — — 31,744(2) 2,136,371 — —
— — — — — 23,348(2) 1,571,320 — —

Craig A. Menear 34,446 — — 38.74 3/20/2017 2,500(2) 168,250 22,960(3) 1,545,208
11,781 — — 38.95 5/23/2017 5,000(2) 336,500 32,051(3) 2,157,032

105,279 35,093(1) — 26.84 3/18/2018 17,139(2) 1,153,455 25,487(3) 1,715,275
67,995 22,666(1) — 18.52 11/19/2018 16,323(2) 1,098,538 — —
56,843 56,844(1) — 23.28 3/24/2019 12,183(2) 819,916 — —
29,331 87,996(1) — 32.32 3/23/2020 23,040(2) 1,550,592 — —

— 113,468(1) — 36.62 3/22/2021 18,829(2) 1,267,192 — —
— 95,274(1) 49.79 3/20/2022 — — — —

Marvin R. Ellison 20,000 — — 36.50 3/16/2014 2,500(2) 168,250 22,960(3) 1,545,208
14,200 — — 37.70 3/22/2015 4,000(2) 269,200 32,051(3) 2,157,032
15,000 — — 42.51 11/16/2015 15,000(2) 1,009,500 25,487(3) 1,715,275
29,829 — — 38.74 3/20/2017 9,314(2) 626,832 — —

— 19,073(1) — 26.84 3/18/2018 6,749(2) 454,208 — —
22,665 22,666(1) — 18.52 11/19/2018 16,323(2) 1,098,538 — —

— 56,844(1) — 23.28 3/24/2019 12,183(2) 819,916 — —
— 87,996(1) — 32.32 3/23/2020 23,040(2) 1,550,592 — —
— 113,468(1) — 36.62 3/22/2021 18,829(2) 1,267,192 — —
— 95,274(1) — 49.79 3/20/2022 — — — —

Matthew A. Carey 117,870 58,930(1) — 18.52 11/19/2018 12,027(2) 809,417 16,400(3) 1,103,720
41,884 41,885(1) — 23.28 3/24/2019 8,702(2) 585,645 24,929(3) 1,677,722
20,951 62,854(1) — 32.32 3/23/2020 17,920(2) 1,206,016 19,371(3) 1,303,668

— 88,253(1) — 36.62 3/22/2021 14,310(2) 963,063 — —
— 72,408(1) — 49.79 3/20/2022 — — — —
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(1) Unexercisable stock options as of the end of Fiscal 2012 for each named executive officer vest as follows:

Vesting Date F. Blake C. Tomé C. Menear M. Ellison M. Carey

March 19, 2013 148,764 53,403 35,093 19,073 —

March 23, 2013 88,253 39,083 28,367 28,367 22,063

March 24, 2013 97,773 41,903 29,332 29,332 20,951

March 25, 2013 97,232 43,380 28,422 28,422 20,942

November 20, 2013 — — 22,666 22,666 58,930

March 21, 2014 66,692 29,535 23,818 23,818 18,102

March 23, 2014 88,253 39,084 28,367 28,367 22,063

March 24, 2014 97,772 41,902 29,332 29,332 20,951

March 25, 2014 97,233 43,381 28,422 28,422 20,943

March 21, 2015 66,692 29,535 23,819 23,819 18,102

March 23, 2015 88,253 39,083 28,367 28,367 22,063

March 24, 2015 97,773 41,903 29,332 29,332 20,952

March 21, 2016 66,692 29,535 23,818 23,818 18,102

March 23, 2016 88,253 39,084 28,367 28,367 22,064

March 21, 2017 66,692 29,535 23,819 23,819 18,102

Total 1,256,327 540,346 411,341 395,321 324,330

(2) Restricted stock as of the end of Fiscal 2012 for each named executive officer vests as follows:

Vesting Date F. Blake C. Tomé C. Menear M. Ellison M. Carey

March 19, 2013 — 26,080 17,139 9,314 —

September 23, 2013 20,626(a) 15,872 11,520 11,520 8,960

November 20, 2013 — — — 6,749 —

March 25, 2014 32,137(a) 24,914 16,323 16,323 12,027

September 21, 2014 26,360 11,674 9,414 9,414 7,155

March 24, 2015 23,371(a) 17,404 12,183 12,183 8,702

March 20, 2016 — 20,000 — 15,000 —

March 23, 2016 20,626(a) 15,872 11,520 11,520 8,960

March 21, 2017 26,361 11,674 9,415 9,415 7,155

January 8, 2019 — 123,000 — — —

August 2, 2019 — — 7,500 — —

February 6, 2027 — — — 6,500 —

Total 149,481 266,490 95,014 107,938 52,959

(a) These shares became nonforfeitable and are reflected net of withholding tax obligations incurred when the performance
condition on the shares was met, but the shares remain restricted until the time-based vesting dates are reached.

(3) The named executive officers’ performance share awards vest upon certification of earned amounts by the LDC
Committee following the completion of the three-year performance periods ending February 3, 2013,
February 2, 2014 and February 1, 2015. The vesting of the awards is based on achievement of pre-established
average ROIC and operating profit goals, as described above in the Compensation Discussion and Analysis under
“Long-Term Incentives—Performance Shares.” These performance share awards vest sooner in the event of a
change in control of the Company. The number of shares vesting upon a change in control is determined based
on actual results achieved through the date of the change in control, prorated based on the number of days in
the performance period before the change in control, plus the target award amount, prorated based on the
number of days in the performance period after the change in control. Dividend equivalents accrue on the
performance shares (as reinvested shares) and will be paid upon the payout of the award based on the actual
number of shares earned. For the Fiscal 2010-2012 award, the shares reported are the actual amount earned
based on the performance level met as of February 3, 2013, as certified by the LDC Committee on February 28,
2013, and include dividend equivalents accrued on the award. For the Fiscal 2011-2013 award and the Fiscal
2012-2014 award, the reported number of shares includes dividend equivalents accrued through February 3,
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2013 and assumes achievement of the maximum levels of performance, in accordance with SEC requirements.
The reported value of the performance share awards is based on the closing stock price on February 1, 2013.

OPTIONS EXERCISED AND STOCK VESTED IN FISCAL 2012

The following table sets forth the options exercised and the shares of restricted stock that vested for the named
executive officers during Fiscal 2012.

OPTIONS EXERCISED AND STOCK VESTED IN FISCAL 2012

Option Awards Stock Awards

Number of Shares
Acquired on Exercise

Value Realized
On Exercise

Number of Shares
Acquired on Vesting

Value Realized
On Vesting

Name (#) ($) (#) ($)

Francis S. Blake 420,000 2,737,854 148,988(1) 7,402,506

Carol B. Tomé 285,000 4,125,077 109,468 5,508,617

Craig A. Menear 62,050 1,235,663 58,340 2,952,796

Marvin R. Ellison 217,720 6,480,447 86,856 4,676,253

Matthew A. Carey 58,920 2,421,082 26,511 1,352,944

(1) Includes 30,430 shares withheld to pay taxes on a performance-based restricted stock grant that became
nonforfeitable on March 21, 2012 due to Mr. Blake being retirement eligible. The remaining shares under this
grant continue to be restricted until the time-based vesting dates are reached.
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NONQUALIFIED DEFERRED COMPENSATION FOR FISCAL 2012

The following table sets forth information regarding the participation of the named executive officers in the
Company’s nonqualified deferred compensation plans for Fiscal 2012.

NONQUALIFIED DEFERRED COMPENSATION FOR FISCAL 2012

Executive
Contributions
in Last FY

Registrant
Contributions
in Last FY

Aggregate
Earnings
in Last FY

Aggregate
Withdrawals/
Distributions

Aggregate
Balance
at Last
FYE

Name ($)(1) ($)(2) ($)(3) ($) ($)(4)

Francis S. Blake
Restoration Plan(5) N/A 216,194 374,977 — 1,187,882

Carol B. Tomé
Restoration Plan(5) N/A 136,994 422,705 — 1,286,231

Craig A. Menear
Deferred Compensation Plan For Officers(6)

Restoration Plan(5)

202,644
N/A

—
71,805

51,672
148,029

—
—

1,021,076
463,502

Marvin R. Ellison
Deferred Compensation Plan For Officers(6)

Restoration Plan(5)

—
N/A

—
78,635

8,427
121,131

—
—

56,679
389,046

Matthew A. Carey
Restoration Plan(5) N/A 74,013 42,485 — 159,750

(1) Executive contributions represent deferral of base salary and incentive awards under the MIP during Fiscal
2012, which amounts are also disclosed in the Fiscal 2012 Salary column and the Fiscal 2011 Non-Equity
Incentive Plan Compensation column of the Summary Compensation Table. The Restoration Plan is non-
elective, and the participants cannot make contributions to it.

(2) All Company contributions to the Restoration Plan are included as compensation in the Stock Awards column of
the Summary Compensation Table. The Company does not make contributions to the Deferred Compensation
Plan for Officers. Fiscal 2012 contributions to the Restoration Plan reflect contributions for two plan years, since
the January 31, 2012 and January 31, 2013 allocation dates both fell within Fiscal 2012.

(3) Deferred Compensation Plan For Officers earnings represent notional returns on participant-selected
investments. Restoration Plan earnings represent an increase in the value of the underlying Company stock
during Fiscal 2012 plus dividends that are credited at the same rate, and at the same time, that dividends are
paid to all shareholders.

(4) For the Restoration Plan, amounts in the aggregate balance for Messrs. Blake, Menear, Ellison and Carey and
Ms. Tomé of $432,871, $143,137, $116,105, $34,460 and $484,772, respectively, were previously reported in
the Summary Compensation Table. For the Deferred Compensation Plan For Officers, $638,902 of the aggregate
balance amount for Mr. Menear and $1,256 for Mr. Ellison were previously reported in the Summary
Compensation Table.

(5) The Restoration Plan, an unfunded, nonqualified deferred compensation plan, provides management-level
associates with a benefit equal to the matching contributions that they would have received under the
Company’s FutureBuilder 401(k) Plan if certain Internal Revenue Code limitations were not in place. On
January 31st of each year, the plan makes an allocation to participant accounts in an amount equal to the
participant’s taxable wages during the prior calendar year minus the Internal Revenue Code limit ($250,000 for
2012) multiplied by 3.5%. This amount is then converted to units representing shares of the Company’s
common stock. Stock units credited to a participant’s account are also credited with dividend equivalents at the
same time, and in the same amount, as dividends are paid to shareholders. Participant account balances vest at
the same time their account in the Company’s tax-qualified FutureBuilder 401(k) Plan vests, which provides for
100% cliff vesting after three years of service. A participant’s vested account balance is payable in shares of
common stock on retirement or other employment termination. In-service withdrawals are not permitted.
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(6) The Deferred Compensation Plan For Officers is an unfunded, nonqualified deferred compensation plan that
allows officers and other highly compensated associates to defer payment of up to 50% of base salary and up to
100% of annual incentive compensation until retirement or other employment termination. The Company
makes no contributions to the Deferred Compensation Plan For Officers. Participants may also elect an in-
service distribution during a designated calendar year or upon a change in control. Payment is made, at the
participant’s election, in a single sum or equal annual installment payments over a period of not less than ten
years commencing at retirement after age 60 or one year thereafter, provided that distribution in a single sum
is automatically made on termination for reasons other than retirement or disability. Participants elect to invest
their account balances among an array of mutual funds, and notional earnings are credited to participant
accounts based on fund returns. Accounts are 100% vested at all times.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL

Termination Without Cause or For Good Reason

Messrs. Blake, Menear, Ellison and Carey’s employment arrangements do not entitle them to any severance
payments upon employment termination. They would, however, be entitled to any vested benefits under
Company plans in which they participate.

The following table sets forth the estimated value of benefits that Ms. Tomé would be entitled to receive,
assuming a termination of employment by the Company without cause or by Ms. Tomé for good reason as of
February 3, 2013, the last day of Fiscal 2012. She would also be entitled to any vested benefits under Company
plans in which she participates, including any vested amounts under the Restoration Plan as set forth in the
Nonqualified Deferred Compensation table on page 53 of this Proxy Statement. Ms. Tomé is not entitled to
payment of any benefits upon termination for cause or resignation without good reason other than for accrued
compensation earned prior to employment termination and any vested benefits under Company plans in which
she participates.

TERMINATION BENEFITS

Value of Salary
Continuation

Value of Equity Awards
Vesting on
Termination Total

Name ($) ($) ($)

Carol B. Tomé 1,950,000 17,112,467 19,062,467

Under Ms. Tomé’s employment arrangement, pursuant to provisions that were adopted in 2001, in the event her
employment is terminated by the Company without cause, or by Ms. Tomé for good reason, the Company will
continue to pay her base salary for 24 months in accordance with the Company’s normal payroll practices, subject
to any delay necessary to comply with the requirements of Internal Revenue Code Section 409A. Also, vesting will
be accelerated on her outstanding restricted stock and stock option awards that would otherwise have vested
during the salary continuation period (331,671 options with an intrinsic value of $11,826,725 and 78,540 shares of
restricted stock with an intrinsic value of $5,285,742 at the end of Fiscal 2012, based upon the closing stock price
of $67.30 on February 1, 2013). Any unvested equity at the end of the salary continuation period will be forfeited.

Termination for cause by the Company under this arrangement generally means that the executive: (a) has
engaged in conduct that constitutes willful gross neglect or willful gross misconduct with respect to employment
duties that results in material economic harm to the Company, subject to certain conditions, (b) has been
convicted of a felony involving theft or moral turpitude, or (c) has violated Company policies. Termination of
employment for good reason by the executive generally means the occurrence of certain events without the
executive’s consent, including: (a) the assignment of a principal office outside of the Atlanta metropolitan area,
(b) decrease in base salary or failure to pay the agreed-upon compensation, or (c) cessation of a direct reporting
relationship to the CEO.
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In exchange for the foregoing severance payments, Ms. Tomé agreed that during the term of her employment and
for 24 months thereafter, she will not, without the prior written consent of the Company, be employed by or
otherwise participate in the management of competitors of the Company. During the 36-month period following
termination, she also agreed not to solicit any employee of the Company to accept a position with another entity.
Each named executive officer is also subject to confidentiality restrictions on employment termination, and
Messrs. Menear, Ellison and Carey are subject to non-competition and non-solicitation restrictions for 24 months
and 36 months post-termination, respectively.

Change in Control

The Company does not maintain change in control agreements for its executives. However, equity awards made
prior to Fiscal 2013 to salaried associates, including the named executive officers, generally provide for accelerated
vesting of the award upon a change in control of the Company. As noted above in Proposal 5, the LDC Committee
adopted a new form of award agreement in February 2013 that no longer provides for automatic acceleration of
vesting of awards solely upon a change in control. The following table sets forth the estimated value of benefits
that the named executive officers would be entitled to receive due to accelerated vesting of outstanding awards
assuming a change in control of the Company as of February 3, 2013. If Ms. Tomé’s employment is terminated in
connection with a change in control, she would also be entitled to the termination benefits described in the
preceding table.

CHANGE IN CONTROL BENEFITS

Value of
Restricted Stock

and Option
Awards

Value of
Performance

Shares Total
Name ($)(1) ($)(2) ($)

Francis S. Blake $50,401,124 $11,377,469 $61,778,593

Carol B. Tomé $35,176,906 $4,964,856 $40,141,762

Craig A. Menear $19,649,771 $3,634,806 $23,284,577

Marvin R. Ellison $19,871,387 $3,634,806 $23,506,193

Matthew A. Carey $14,456,623 $2,713,334 $17,169,957

(1) Value reflects outstanding restricted stock at the end of Fiscal 2012, multiplied by a closing stock price of $67.30
on February 1, 2013 and outstanding unvested stock options based on the intrinsic value as of February 3, 2013,
using the closing stock price of $67.30 on February 1, 2013.

(2) Value reflects the following: (a) for the Fiscal 2010-2012 performance share award, shares earned based on
132% actual performance for the three-year performance period; (b) for the Fiscal 2011-2013 performance
share award, (i) shares that would have been earned based on 118% actual performance at the end of Fiscal
2012 multiplied by a ratio of 735 days in the performance period through February 3, 2013 to 1,099 total days in
the performance period, plus (ii) target performance shares multiplied by the ratio of 364 days remaining in the
performance period after February 3, 2013 to 1,099 total days in the performance period; and (c) for the Fiscal
2012-2014 performance share award, (i) shares that would have been earned based on 109% actual
performance at the end of Fiscal 2012 multiplied by a ratio of 371 days in the performance period through
February 3, 2013 to 1,099 total days in the performance period, plus (ii) target performance shares multiplied
by the ratio of 728 days remaining in the performance period after February 3, 2013 to 1,099 total days in the
performance period. In each case, the number of performance shares obtained is multiplied by a closing stock
price of $67.30 on February 1, 2013 to determine the intrinsic value as of the end of Fiscal 2012. Amounts
include dividend equivalents accrued through the end of Fiscal 2012 converted into additional performance
shares.
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Termination Due to Death, Disability or Retirement

Equity awards made to salaried associates, including the named executive officers, generally provide for
accelerated vesting of the award upon employment termination due to death or disability. The following table sets
forth the estimated value of benefits that the named executive officers would be entitled to receive assuming
death or disability as of February 3, 2013. In addition, the named executive officers would be entitled to any vested
amounts under the Restoration Plan and, if applicable, the Deferred Compensation Plan for Officers, as set forth in
the Nonqualified Deferred Compensation table on page 53 of this Proxy Statement.

DEATH OR DISABILITY BENEFITS

Value of
Restricted Stock

and Option
Awards

Value of
Performance

Shares Death Benefit Total
Name ($)(1) ($) ($)(4) ($)

Francis S. Blake $50,401,124 $11,716,661(2) 400,000 $62,517,785

Carol B. Tomé $35,176,906 $3,768,194(3) 400,000 $39,345,100

Craig A. Menear $19,649,771 $2,709,498(3) 400,000 $22,759,269

Marvin R. Ellison $19,871,387 $2,709,498(3) 400,000 $22,980,885

Matthew A. Carey $14,456,623 $2,003,656(3) 400,000 $16,860,278

(1) Value reflects outstanding restricted stock at the end of Fiscal 2012, multiplied by a closing stock price of $67.30
on February 1, 2013 and outstanding unvested stock options based on the intrinsic value as of February 3, 2013,
using the closing stock price of $67.30 on February 1, 2013.

(2) Value reflects the following: (a) for the Fiscal 2010-2012 performance share award, shares earned based on
132% actual performance for the three-year performance period; (b) for the Fiscal 2011-2013 performance
share award, the shares that would have been earned based on 118% actual performance at the end of Fiscal
2012; and (c) for the Fiscal 2012-2014 performance share award, the shares that would have been earned
based on 109% actual performance at the end of Fiscal 2012. The number of performance shares obtained is
multiplied by a closing stock price of $67.30 on February 1, 2013 to determine the intrinsic value as of the end
of Fiscal 2012. Amounts include dividend equivalents accrued through the end of Fiscal 2012 converted into
additional performance shares.

(3) Value reflects the following: (a) for the Fiscal 2010-2012 performance share award, shares earned based on
132% actual performance for the three-year performance period; (b) for the Fiscal 2011-2013 performance
share award, the prorated portion of shares that would have been earned based on 118% actual performance
at the end of Fiscal 2012 multiplied by a ratio of 735 days in the performance period through February 3, 2013
to 1,099 total days in the performance period; and (c) for the Fiscal 2012-2014 performance share award, the
prorated portion of shares that would have been earned based on 109% actual performance at the end of Fiscal
2012 multiplied by a ratio of 371 days in the performance period through February 3, 2013 to 1,099 total days in
the performance period. The number of performance shares obtained is multiplied by a closing stock price of
$67.30 on February 1, 2013 to determine the intrinsic value as of the end of Fiscal 2012. Amounts include
dividend equivalents accrued through the end of Fiscal 2012 converted into additional performance shares.

(4) Value reflects a $400,000 death benefit, which is only paid out upon death, not disability.
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Certain equity awards made to salaried associates, including the named executive officers, provide that the awards
are no longer forfeitable upon retirement on or after age 60 with five years of continuous service with the
Company. As of February 3, 2013, Mr. Blake was the only named executive officer who had met this condition. The
following table sets forth the estimated value of benefits that Mr. Blake would be entitled to receive assuming
termination due to retirement as of February 3, 2013. Mr. Blake would also be entitled to any vested amounts
under the Restoration Plan as set forth in the Nonqualified Deferred Compensation table on page 53 of this Proxy
Statement.

RETIREMENT BENEFITS

Value of
Restricted

Stock and Option
Awards

Value of
Performance

Shares Total
Name ($)(1) ($)(2) ($)

Francis S. Blake $50,401,124 $11,716,661 $62,117,785

(1) Value reflects restricted stock grants that have the retirement eligibility provision described above and that are
outstanding at the end of Fiscal 2012, multiplied by a closing stock price of $67.30 on February 1, 2013, and
unvested stock options that have the retirement eligibility provision, based on the intrinsic value as of
February 3, 2013, using the closing stock price of $67.30 on February 1, 2013.

(2) Value reflects the following: (a) for the Fiscal 2010-2012 performance share award, shares earned based on
132% actual performance for the three-year performance period; (b) for the Fiscal 2011-2013 performance
share award, the shares that would have been earned based on 118% actual performance at the end of Fiscal
2012; and (c) for the Fiscal 2012-2014 performance share award, the shares that would have been earned
based on 109% actual performance at the end of Fiscal 2012. The number of performance shares obtained is
multiplied by a closing stock price of $67.30 on February 1, 2013 to determine the intrinsic value as of the end
of Fiscal 2012. Amounts include dividend equivalents accrued through the end of Fiscal 2012 converted into
additional performance shares.
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EQUITY COMPENSATION PLAN INFORMATION

Number of Securities
to be Issued

Upon Exercise of
Outstanding
Options,

Weighted-Average
Exercise Price of

Outstanding Options,

Number of Securities
Remaining Available
for Future Issuance

Under Equity
Compensation Plans
(Excluding Securities

Reflected in
Plan Category Warrants and Rights Warrants and Rights First Column)

Equity Compensation Plans Approved
by Security Holders(1) 18,777,849(2) $34.23(3) 182,611,143(4)

Equity Compensation Plans
Not Approved by Security Holders(5) 219,156(6) $ —(7) 19,449,004(8)

Total 18,997,005 202,060,147

(1) These plans are the Company’s 1997 Omnibus Stock Incentive Plan (“1997 Plan”), the 2005 Plan, the ESPP and
The Home Depot, Inc. Non-Employee Directors’ Deferred Stock Compensation Plan (the “Directors Plan”). The
Directors Plan allows the Company’s outside directors to elect to defer their cash retainers and meeting fees for
deferred stock units payable in shares of the Company’s common stock on termination of Board service.
Meeting fees were eliminated for meetings held after August 16, 2007.

(2) Includes an aggregate of 3,107,436 stock options under the 1997 Plan, 13,509,428 stock options under the 2005
Plan, 10,741 deferred shares or deferred stock units under the 1997 Plan, 1,155,982 deferred shares or deferred
stock units under the 2005 Plan, 994,262 performance shares under the 2005 Plan and 91,759 deferred stock
units credited to participant accounts under the Directors Plan. Does not include 148,627 outstanding restricted
shares granted under the 1997 Plan and 12,096,363 outstanding restricted shares granted under the 2005 Plan.

(3) Weighted average exercise price of outstanding options; excludes deferred shares, deferred stock units,
deferred stock rights, performance shares and shares of restricted stock under the 1997 and 2005 Plans,
deferred stock units under the Directors Plan and rights to purchase shares under the ESPP.

(4) Represents 154,224,757 shares under the 2005 Plan, 26,350,713 shares under the ESPP (see Note 8 to the
Company’s consolidated financial statements included in the 2012 Form 10-K and Exhibit 10.10 to the 2012
Form 10-K) and 2,035,673 shares under the Directors Plan.

(5) These plans are the Company’s Non-U.S. Employee Stock Purchase Plan (the “Non-U.S. ESPP”) (see Note 8 to
the Company’s consolidated financial statements in the 2012 Form 10-K and Exhibit 10.10 to the 2012 Form 10-
K) and the Restoration Plan (see Note 9 to the Company’s consolidated financial statements in the Company’s
2012 Form 10-K and Exhibit 10.7 to the 2012 Form 10-K).

(6) Includes 219,156 deferred stock units under the Restoration Plan referred to in footnote 5.

(7) Outstanding equity consists solely of rights to purchase shares under the Non-U.S. ESPP and deferred stock
units granted under the Restoration Plan; therefore, there is no weighted-average exercise price.

(8) Represents shares available under the Non-U.S. ESPP.
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Our philosophy with respect to director compensation
is to align the interests of non-employee directors
with the interests of our shareholders. To implement
this philosophy, our Corporate Governance Guidelines
provide that the annual retainer for non-employee
directors must be at least two-thirds equity. The
Company presently provides 82% of each director’s
annual retainer in Company equity. Furthermore,
consistent with our Corporate Governance Guidelines,
director equity awards stipulate that shares of
Company stock must continue to be held until the
director retires from the Board or for one year after
Board service ends for any reason other than ordinary
Board retirement (at or after age 72), death, disability
or a change in control of the Company.

Each non-employee director who was a Board
member during Fiscal 2012 received an annual
retainer of $280,000 as of the date of the 2012 annual
meeting, or, in the case of Mr. Vadon, upon joining
the Board in September 2012. The retainer was paid
in the following manner:

• $230,000 in the form of deferred shares granted
under the 2005 Plan; and

• $50,000 in the form of cash or deferred stock units
under the Directors Plan, at the election of the
director.

The deferred shares and deferred stock units,
together with dividend equivalents that accrue
thereon, are payable in shares of the Company’s
common stock following termination of Board service.
Director compensation is paid for the twelve-month
period commencing with each annual meeting of
shareholders. A pro rata portion of annual director
compensation is paid to directors who become Board
members after the annual meeting as follows: 100%
for appointments before the six-month anniversary of
the annual meeting, 50% after the six-month but not
later than the nine-month anniversary of the annual
meeting, and 25% after the nine-month anniversary of
the annual meeting.

Each non-employee director who served as Chair of a
Board committee also received $10,000, except for
the Chair of the Audit Committee, who received
$15,000. Board committee Chair retainers were
payable in cash or deferred stock units under the
Directors Plan, at the election of the director.

In addition to the annual retainers and applicable
committee Chair retainers described above, the Lead
Director also receives $80,000 in the form of cash or
deferred stock units under the Directors Plan. At least
12% of the Lead Director’s cash retainers must be paid
in the form of deferred stock units under the Directors
Plan pursuant to the equity requirement in the
Corporate Governance Guidelines, with the remainder
paid in the form of cash or deferred stock units under
the Directors Plan, at the election of the Lead
Director. For Fiscal 2012, our Lead Director elected to
receive 100% of her committee Chair retainer and
20% of each of her annual cash Board retainer and
Lead Director retainer in deferred stock units under
the Directors Plan.

The Company also pays (or provides for
reimbursement of) the travel and accommodation
expenses of directors and, when requested by the
Company, their spouses to attend Board meetings,
conduct store visits and participate in other corporate
functions.

The Company maintains a program through which it
will match up to $10,000 of charitable donations
made by each director, including the Chairman, for
each calendar year. Mr. Blake’s All Other
Compensation reported in the Summary
Compensation Table includes $10,000 in matching
contributions made under the program for Fiscal
2012. The directors do not receive any financial
benefit from this program because the charitable
deductions accrue solely to the Company. Donations
under the program are not made to any charity from
which the director (or a party related to the director)
directly or indirectly receives compensation.
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The following table sets forth the compensation paid to or earned during Fiscal 2012 by our non-employee
directors who served during Fiscal 2012.

DIRECTOR COMPENSATION

Fees Earned or
Paid in Cash Stock Awards Option Awards

All Other
Compensation Total

Name ($)(1) ($)(2)(6) ($)(6) ($)(3) ($)

F. Duane Ackerman 65,000 230,000 — — 295,000

Ari Bousbib 60,000 230,000 — — 290,000

Gregory D. Brenneman 60,000 230,000 — — 290,000

J. Frank Brown 50,000 230,000 — 10,000 290,000

Albert P. Carey 50,000 230,000 — — 280,000

Armando Codina 50,000 230,000 — — 280,000

Bonnie G. Hill 140,000 230,000 — 8,400 378,400

Karen L. Katen 50,000 230,000 — — 280,000

Ronald L. Sargent(4) 50,000 230,000 — — 280,000

Mark Vadon(5) 50,000 230,000 — 10,000 290,000

(1) Fees earned or paid in cash vary because, in addition to the $50,000 annual retainer, they include retainers for
Chair and Lead Director positions. Messrs. Ackerman, Bousbib, Brenneman, Brown, Carey, Codina, Sargent and
Vadon deferred 100% and Ms. Katen deferred 50% of their annual cash Board retainers under the Directors
Plan, which retainers were converted into stock units that are payable in shares of Company common stock
following termination of Board service. Messrs. Ackerman and Bousbib and Ms. Hill deferred 100% of their
committee Chair retainers, and Ms. Hill deferred 20% of each of her annual cash Board retainer and Lead
Director retainer. Dividend equivalents are credited on stock units in the Directors Plan at the same rate, and at
the same time, that dividends are paid to shareholders.

(2) Amounts set forth in the Stock Awards column represent the aggregate grant date fair value of awards granted
in Fiscal 2012 computed in accordance with FASB ASC Topic 718.

The grant date fair value of the deferred share award granted during Fiscal 2012 is set forth in the following
table, computed in accordance with FASB ASC Topic 718 based on the closing stock price on the grant date.
There were no deferred share forfeitures by the directors during Fiscal 2012.

Grant Date Shares (#) Value ($) Directors Who Received

05/17/2012 4,892 230,000 Ackerman, Bousbib, Brenneman, Brown, Carey, Codina, Hill,
Katen, Sargent

09/20/2012 3,880 230,000 Vadon

(3) Amounts reported reflect matching charitable contributions.
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(4) Mr. Sargent resigned from the Board on November 15, 2012.

(5) Mr. Vadon was appointed to the Board on September 20, 2012.

(6) As of the end of Fiscal 2012, our non-employee directors who served during Fiscal 2012 held the following
outstanding equity:

Name

Stock

Options

Restricted

Shares

Deferred

Shares

Deferred

Stock

Units

Shares

Owned

Outright

Shares

Owned

Indirectly Total

F. Duane Ackerman — — 49,633 11,560 900 — 62,093

Ari Bousbib — — 49,633 12,545 10,000 — 72,178

Gregory D. Brenneman — 1,332 63,540 24,843 20,000 — 109,715

J. Frank Brown — — 11,805 2,566 — — 14,371

Albert P. Carey — — 42,771 4,198 — — 46,969

Armando Codina — — 48,467 10,715 35,650 — 94,832

Bonnie G. Hill — 1,795 63,540 14,235 2,568 — 82,138

Karen L. Katen — — 49,633 10,250 6,500 — 66,383

Ronald L. Sargent(a) — — 11,805 — — — 11,805

Mark Vadon — — 3,898 847 6,095 — 10,840

(a) Amounts for Mr. Sargent reflect only his remaining deferred shares that have not yet been distributed to him pursuant to their terms. Because
Mr. Sargent has not been a director since November 15, 2012, he is no longer required to report ownership of any other equity of the Company
that he holds.
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