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Compensation Recovery Policy 

(Effective as of September 13th, 2021) 

MAXIMUS, Inc. (together with its subsidiaries and affiliates, the “Company”) is committed to conducting 

business with integrity in accordance with high ethical standards and in compliance with all applicable laws, 

rules and regulations. This includes the Company’s commitment to comply with all laws, rules and 

regulations, including those applicable to the accuracy of the Company’s publicly reported financial 

information.  

The Board of Directors of the Company (the “Board”) is amending and restating the Company’s 

Compensation Recovery Policy (as amended and restated, this “Policy”) to incorporate evolving governance 

best practices. Upon effectiveness, except as otherwise provided herein, this Policy shall supersede the 

Company’s Compensation Recovery Policy that was previously effective as of December 13, 2017 (the 

“2017 Compensation Recovery Policy”).  

Covered Executives; Compensation Covered 

This Policy shall cover the Company’s current and former executive officers as determined by the Board 

from time to time in accordance with Rule 16a-1 under the Securities Exchange Act of 1934, as amended, 

and shall include the Company’s chief executive officer, principal financial officer, principal accounting 

officer, any executive vice president, any other officer that performs a policy making function for the 

Company, and any other person designated by the Board as a “Covered Executive” for the purpose of this 

Policy (the “Covered Executives”).   

The Policy shall apply to all incentive compensation paid, granted, earned, vested or otherwise awarded to a 

Covered Executive, including annual bonuses and other short- and long-term cash incentive awards and 

equity-based incentive awards (collectively, “Incentive Compensation”).   

Authority to Recoup Incentive Compensation 

Financial Restatement. In the event the Company is required to restate its financial statements due to 

material non-compliance with any applicable financial reporting requirements under the securities laws, then 

the Board may require reimbursement of all or a portion of the Incentive Compensation received by such 

Covered Executive during the three-year period preceding the date on which the Company is required to 

prepare such financial restatement.   

For the avoidance of doubt, a financial restatement for purposes of this Policy shall not include any 

restatement required due to changes in accounting rules or standards or changes in applicable law, 

including as a result of (i) retrospective application of a change in accounting principles; (ii) retrospective 

revision to reportable segment information due to a change in the structure of the Company’s internal 

organization; (iii) retrospective reclassification due to a discontinued operation; (iv) retrospective application 

of a change in reporting entity, such as from a reorganization of entities under common control; (v) 

retrospective adjustment to provisional amounts in connection with a prior business combination; or (vi) 

retrospective revision for stock splits. 

Inaccurate Performance Calculation. If the Board determines that Incentive Compensation was based on 

performance achievement that was calculated by the Company in a materially inaccurate manner, the Board 

may require the Covered Executive to reimburse the Company for all or a portion of Incentive Compensation 

received by such Covered Executive during the three-year period preceding the date of the finding of the 

materially inaccurate performance calculation. 
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Egregious Conduct. If the Board determines that the Covered Executive has engaged in egregious conduct 

that is substantially detrimental to the Company (whether financially, reputationally or otherwise), the Board 

may require the Covered Executive to reimburse the Company for all or a portion of Incentive Compensation 

received by such Covered Executive during the three-year period preceding the date on which the Company 

discovers such conduct.  

“Egregious conduct substantially detrimental to the Company” shall mean any one of the following: 

• any act or omission which would constitute “Cause” for termination under the terms of the Covered 

Executive’s employment agreement or other applicable Company agreement or plan;  

• the material breach of a written policy applicable to the Covered Executive, including, but not limited 

to, the Code of Ethics; 

• egregious misconduct by the Covered Executive including, but not limited to, fraud, criminal activities, 

falsification of Company records, theft, violent acts or threats of violence, or a violation of law, 

unethical conduct or inappropriate behavior that causes substantial reputational harm to the Company 

or exposes the Company to substantial legal liability; or 

• the commission of an act or omission by the Covered Executive which causes the Covered Executive 

or the Company to be in violation of federal or state securities laws, rules or regulations.   

Recoupment Amount 

Financial Restatement. In the event the recoupment is triggered by a financial restatement, then the 

maximum recoupment amount shall be the amount of Incentive Compensation received by the Covered 

Executive that exceeds the amount of Incentive Compensation that otherwise would have been received by 

such Covered Executive based on the restated results (in each case, calculated without regard to any taxes 

paid). The Board may in its discretion reduce the amount of Incentive Compensation that is subject to 

recoupment including, but not limited to, circumstances in which a Covered Executive’s conduct did not 

cause or contribute to the financial restatement. 

Inaccurate Performance Calculation. In the event the recoupment is triggered because the performance 

achievement of the Incentive Compensation was calculated in a materially inaccurate manner, then the 

applicable recoupment amount shall be the amount of Incentive Compensation received by the Covered 

Executive that exceeds the amount of Incentive Compensation that otherwise would have been received by 

such Covered Executive based on the correct calculation of performance achievement (in each case, 

calculated without regard to any taxes paid). 

Egregious Conduct. In the event the recoupment is triggered by egregious conduct substantially detrimental 

to the Company by the Covered Executive, then the Board shall determine the amount of Incentive 

Compensation to recoup from such Covered Executive based on the following factors: 

• the amount of Incentive Compensation received by the Covered Executive that exceeds the amount of 

Incentive Compensation that otherwise would have been received or granted had the Covered 

Executive’s egregious conduct substantially detrimental to the Company been known;  

• the relative fault or degree of involvement by the Covered Executive;   

• the relative impact of the Covered Executive’s conduct on the Company and the magnitude of any 

restatement, loss or variance from budget or plan; and/or 
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• any other facts and circumstances determined relevant by the Board, in its sole discretion. 

The Board may in its discretion forego recoupment under this Policy if the aggregate direct costs of seeking 

recovery from a Covered Executive would exceed the amount of Incentive Compensation sought to be 

recovered or would violate applicable law. 

Method of Recoupment and/or Forfeiture 

The Board shall determine, in its sole discretion, the method for recouping or cancelling, as the case may be, 

Incentive Compensation hereunder, which may include, without limitation, any one or more of the following: 

• requiring reimbursement of cash Incentive Compensation previously paid; 

• seeking recovery of any gain realized on the vesting, exercise, settlement, sale, transfer or other 

disposition of any equity-based awards;  

• cancelling or rescinding some or all outstanding vested or unvested equity-based awards;  

• adjusting or withholding from unpaid compensation or other set-off; 

• cancelling or setting-off against planned future grants of equity-based awards; and/or  

• any other method permitted by applicable law or contract. 

Policy Not Exclusive 

Any applicable award agreement or other document setting forth the terms and conditions of any Incentive 

Compensation covered by this Policy shall be deemed to include the restrictions imposed herein and 

incorporate this Policy by reference and, in the event of any inconsistency, the terms of this Policy will 

govern. Any recoupment, forfeiture, or cancellation under this Policy is in addition to, and not in lieu of, any 

other remedies or rights of recoupment that may be available to the Company pursuant to the terms of any 

similar policy in any employment agreement, incentive or equity compensation plan or award or other 

agreement and any other legal rights or remedies available to the Company. To the extent that any 

applicable law or stock market or exchange rules or regulations permit or require recovery of compensation 

in circumstances in addition to those specified herein, nothing in this Policy will be deemed to limit or restrict 

the right or obligation of the Company to recover such compensation to the fullest extent permitted or 

required by such law, rules or regulations. 

No Indemnification 

The Company shall not indemnify or agree to indemnify any Covered Executive against the loss of 

erroneously awarded compensation subject to this Policy nor shall the Company pay or agree to pay any 

insurance premium to cover the loss of erroneously awarded compensation.    

Effective Date; Application of 2017 Compensation Recovery Policy  

The effective date of this Policy is September 13th, 2021 and shall apply to all Incentive Compensation that is 

approved, awarded or granted to Covered Executives on or after the effective date and shall supersede the 

Company’s 2017 Compensation Recovery Policy. 



 
 

 

 
Page 4 of 5 

However, any Incentive Compensation that was approved, awarded or granted to Covered Executives prior 

to the effective date of this Policy shall be governed by the terms of the 2017 Compensation Recovery 

Policy. 

Acknowledgement by Covered Executives  

The Company shall provide notice and seek written acknowledgement of this Policy in the form of Annex A 

from each Covered Executive as soon as practicable after the later of (i) the effective date and (ii) the date 

on which the person is designated as a Covered Executive, provided that failure to obtain such 

acknowledgement shall have no impact on the enforceability of this Policy. 

Amendments  

The Board may amend, modify or terminate this Policy in whole or in part at any time in its sole discretion 

and may adopt such rules and procedures that it deems necessary or appropriate to implement this Policy or 

to comply with applicable laws and regulations. 

Validity and Enforceability 

The provisions in this Policy are intended to be applied to the fullest extent of the law. To the extent that any 

provision of this Policy is found to be unenforceable or invalid under any applicable law, such provision shall 

be applied to the maximum extent permitted, and shall automatically be deemed amended in a manner 

consistent with its objectives to the extent necessary to conform to applicable law. The invalidity or 

unenforceability of any provision of this Policy shall not affect the validity or enforceability of any other 

provision of this Policy. 

To the extent applicable, this Policy shall be deemed automatically amended to comply with, Section 954 of 

the Dodd-Frank Wall Street Reform and Consumer Protection Act, as it may be amended from time to time, 

and any related rules or regulations promulgated by the SEC or the NYSE, including any additional or new 

requirements that become effective after the effective date. Any such amendment shall be effective at such 

time as is necessary to comply with Section 10D of the Exchange Act of 1934, as amended, and NYSE 

listing standards. 
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ANNEX A 
 

ACKNOWLEDGMENT, CONSENT AND AGREEMENT 
 

I acknowledge that I have received and reviewed a copy of the MAXIMUS Compensation Recovery Policy 

(as may be amended from time to time, the “Policy”) and agree to be bound by and subject to its terms and 

conditions for so long as I am a “Covered Executive” under the Policy. I further acknowledge, understand 

and agree that, as a Covered Executive, the Policy could affect the compensation I receive or may be 

entitled to receive from the Company or its subsidiaries under various agreements, plans and arrangements 

with the Company or its subsidiaries.  

Signed:  ______________________ 

Print Name: ______________________ 

Date:  ______________________ 

 


