










































Director Qualifications
In identifying director candidates, the Board seeks to achieve a mix of members who collectively bring 
significant value to the Company through their experience and personal backgrounds relevant to Simpson’s 
strategic priorities and the scope and complexity of our business and industry. In light of Simpson’s 
strategic priorities, and based on its self-assessment, the Board identified key skills and experiences for 
director candidates that include, but are not limited to, current public company senior executive and board 
experience in managing a diversified enterprise, industry experience or understanding, an appreciation of 
the impacts of rapidly changing technologies and experience in managing and expanding business outside 
of the United States, especially in Europe. To complement its oversight responsibilities, the Board also 
identified implementing or overseeing company growth, experience in information technology and cyber 
matters, strategy development, mergers and acquisitions and operations experience as key Board skills. In 
addition, each candidate should:

• have a record of integrity and ethics in his/her personal and professional life; 

• have a record of professional accomplishment in his/her field; 

• be prepared to represent the best interests of our stockholders; 

• not have a material personal, financial or professional interest in any competitor of ours; and 

• be prepared to participate fully in Board activities, including (in the case of a non-executive director) 
active membership on at least one Board committee and attendance at, and active participation in, 
meetings of the Board and the committee(s) of which he/she is a member, and not have other 
personal or professional commitments that would, in the Nominating and CSR Committee’s sole 
judgment, interfere with or limit his/her ability to do so.

The Board 
recognizes the 
benefits of a 
diversified board 
and believes that 
any search for 
potential director 
candidates should 
consider diversity 
as to gender, race, 
ethnic background 
and personal and 
professional 
experiences.

Our Corporate Governance Guidelines place limits on the number of boards on which Simpson directors 
may serve. Such limits provide that any director who is a chief executive officer or other senior executive 
of a public company should serve on no more than two public company boards, and any other director 
should serve on no more than four public company boards, in both instances including the Simpson 
Board. 

Additionally, any member of our Audit and Finance Committee may serve on the audit committee of no 
more than two other public companies. 

The Nominating and CSR Committee also considers it desirable that candidates contribute positively to 
the collaborative culture among Board members and possess professional and personal experiences and 
expertise relevant to our business and industry. The Nominating and CSR Committee solicits ideas for 
possible candidates from a number of sources, including independent search firms, such as Heidrick & 
Struggles, members of the Board, and our senior-level executives.

Once a prospective candidate has come to the Nominating and CSR Committee’s attention, including 
candidates recommended by its advisors or suggested by stockholders, the Nominating and CSR 
Committee evaluates the candidate’s qualifications and skills, against the desired director attributes, and 
makes an initial determination as to whether to conduct a full evaluation. In making this determination, the 
Nominating and CSR Committee takes into account the information provided to it with the 
recommendation of the candidate, as well as the Nominating and CSR Committee’s own knowledge and 
information obtained through inquiries to third parties to the extent the Nominating and CSR Committee 
deems appropriate. The preliminary determination is based primarily on the current need for additional 
Board members and the likelihood that the prospective candidate can satisfy the criteria that the 
Nominating and CSR Committee has established. If the Nominating and CSR Committee determines, in 
consultation with the Chair of the Board and other directors, as appropriate, that additional consideration 
is warranted, it may request a third party to gather additional information about the prospective 
candidate’s background and experience and to report its findings to the Nominating and CSR Committee. 
The Nominating and CSR Committee may then evaluate the prospective candidate against the Board 
selection criteria that it has developed. 
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• Maintaining longer performance-based equity award performance periods (3 years rather than just 
1) per cycle, and continued separation of duplicate performance metrics between short-term 
incentive and long-term incentive awards

• Requiring double-trigger vesting of equity awards upon a change in control

• Adopting a rigorous approach to establishing performance goals under the incentive plans 

Director Orientation and Education
New directors are oriented to our business and governance through meetings with our officers and 
directors and visits to our facilities. We also support and pay for participation in continuing education 
programs to assist directors in performing their Board responsibilities.

Board and Committee Evaluations
Our Board recognizes the critical role of annual Board and committee evaluations in ensuring the Board 
and each committee are functioning effectively. The Board has a regular practice of assessing its own  
effectiveness as well as the diversity of skill sets of its members, the alignment of areas of expertise with 
the Company’s strategy and priorities, and stewardship of company performance. The evaluation process 
also includes periodic evaluations by a third-party facilitator. To that end, in late 2023, at the 
recommendation of the Nominating and CSR Committee, the Board engaged Heidrick & Struggles  to 
administer  an independent third-party evaluation consisting of  both survey data and one-on-one 
interviews with each director. This evaluation was completed in early 2024 and the findings were 
aggregated, analyzed and reported to the full Board collectively and specific feedback was provided to 
each individual director.

Sustainability and Environmental and Social Responsibility
Throughout our organization, we have core values that shape our approach to business. Our Board, 
through its Nominating and CSR Committee oversees the Company’s environmental and social strategy.  
Management provides the Nominating and CSR Committee with an update on environmental and social 
matters at each of its regular quarterly meetings. 

Internally, environmental, social and governance risks and opportunities are managed by the legal 
department, and, our CSR Steering Committee oversees and guides our environmental and social priorities 
and performance.

Sustainability and environmental and social responsibility are integral components of our business strategy. 
We evaluate environmental and social risks and opportunities and, based on our analysis, we enact 
initiatives to drive improvement and generate business value. Our Annual CSR (Corporate Social 
Responsibility) Report provides a comprehensive review of our extra financial strategy. This report also 
outlines the steps we take to benefit our stockholders, customers, employees, suppliers and the 
communities in which we operate. 

We take a holistic approach to managing our environmental and social impact.  We have policies and 
procedures in place that outline environmental and social expectations for our suppliers.  Within our 
operations, we have set both EHS (Environmental, Health & Safety) and inclusion goals to drive our 
performance.  Further, we commit to continuously improving our energy, water and waste profile.  In our 
downstream operations, our products are instrumental in keeping structures strong during natural disasters 
such as hurricanes and seismic events.   Increasingly, we are innovating to create products that restore and 
strengthen concrete structures, reducing the greenhouse gas emissions resulting from both demolition and 
construction. Finally, through our mass timber capabilities, we innovate to increase the use of sustainable 
materials in construction.

You can find additional details regarding our environmental and social efforts and other related programs in 
our CSR Report on our website at https://simpsonmfg-esg.metrio.net/.  
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Compensation Committee Interlocks and Insider Participation
The members of the Compensation and Leadership Development Committee during 2024 were Celeste 
Ford (Chair), Chau Banks, Gary Cusumano, and Philip Donaldson. All members of our Compensation and 
Leadership Development Committee are independent in accordance with NYSE listing standards. No 
member of the Compensation and Leadership Development Committee (1) was, during the year ended 
December 31, 2024, or had previously been, an officer or employee of Simpson or any of its subsidiaries, or 
(2) had any material interest in a transaction of Simpson or a business relationship with, or any 
indebtedness to, Simpson. No interlocking relationship existed during the year ended December 31, 2024 
between any member of the Board or the Compensation and Leadership Development Committee and an 
executive officer of Simpson.

Compensation Consultant
The Compensation and Leadership Development Committee has the authority under its charter to retain or 
obtain the advice of advisers, including compensation consultants, as it may deem appropriate. In 
accordance with this authority, the Compensation and Leadership Development Committee has engaged 
Meridian Compensation Partners, LLC (“Meridian”) as its independent compensation consultant to provide 
it with objective and expert analysis, advice and information with respect to executive compensation. Our 
Compensation and Leadership Development Committee regularly reviews its executive compensation 
consulting needs and periodically invites compensation consulting firms to discuss these executive 
compensation needs with the Compensation and Leadership Development Committee. This process 
enables the Compensation and Leadership Development Committee to reevaluate its compensation 
consultant and take a fresh look at our compensation practices and policies. 

All executive compensation services provided by Meridian were conducted under the direction or authority 
of the Compensation and Leadership Development Committee. In addition to compensation consultants, 
members of our Human Resources and Finance Departments support the Compensation and Leadership 
Development Committee in its work. Meridian was engaged by the Compensation and Leadership 
Development Committee to provide services including:

• reviewing the custom peer group and identifying potential changes for consideration; 

• assessing the appropriateness and competitiveness of our compensation programs as compared to 
compensation programs maintained by peer companies; 

• evaluating our executives’ target compensation compared to market benchmarks, in total and by 
pay component; and

• recommending changes to our short-term and long-term incentive programs.

The Compensation and Leadership Development Committee has considered the required independence 
factors outlined by the SEC and NYSE rules in assessing the independence of the compensation 
consultant. Consideration was also given by the Compensation and Leadership Development Committee 
under those required independence factors, plus all other relevant factors, to whether the work performed 
by Meridian could give rise to a potential conflict of interest. Based on this review, the Compensation and 
Leadership Development Committee did not identify any conflict of interest raised by the work performed 
by Meridian.

Involvement in Certain Legal Proceedings
Except for Mr. Knight, the former Chief Executive Officer of Invitae Corporation, which filed a petition for 
bankruptcy on February 13, 2024 in the U.S. Bankruptcy Court for the District of New Jersey, to our 
knowledge, none of our executive officers or directors have been involved in the past ten years in any of 
those certain legal proceedings more fully described in Item 401(f) of Regulation S-K, which include, but are 
not limited to, bankruptcies, criminal convictions, and an adjudication finding that an individual violated 
federal or state securities laws.    
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Related-Party Transactions
We have adopted a written Related Person Transactions Policy applicable to any individual transaction or 
series of related-person transactions, arrangements or relationships (including any indebtedness or 
guarantee of indebtedness) in which:

• Simpson or any of its subsidiaries is, was or will be a participant; and 

• any related person (as defined in Item 404 of Regulation S-K) and other members of our leadership 
team designated from time to time by the Board or Nominating and CSR Committee has, had or will 
have a direct or indirect material interest. 

Pursuant to the Related Party Transactions Policy, the Nominating and CSR Committee or entire Board, as 
applicable, is responsible for review, approval, and ratification of transactions between the Company, its 
branches or subsidiaries and related persons and members of our leadership team as designated by the 
Nominating and CSR Committee or Board from time to time. In accordance with the Related Party 
Transactions Policy, except for pre-approved transactions, if a transaction involves a covered employee (or 
an immediate family member thereof) and is valued at less than $1 million, then a transaction review 
committee (the “TRC”), which serves as an advisory committee of the Company and generally includes our 
Chief Financial Officer, or his or her designee, and our outside counsel (provided that if the Chief Financial 
Officer is a related party, he or she will be replaced by another officer of the Company), will make 
recommendations to the Nominating and CSR Committee and the Nominating and CSR Committee will 
decide whether to approve or ratify the transaction; and if a transaction involves a director or 5% 
stockholder (or an immediate family member thereof) or involves a covered employee (or an immediate 
family member thereof) but is valued at $1 million or more, the TRC will make recommendations to the 
Board, and the Board will decide whether to approve or ratify the transaction (provided that no director 
shall participate in any discussion or approval of a transaction for which he or she or any of his or her 
immediate family members is involved). In determining whether to approve, ratify or disapprove a related 
party transaction, the Nominating and CSR Committee or Board will consider, among other factors, 
whether the transaction is entered into on terms no less favorable to us than terms generally available to an 
unaffiliated third-party under the same or similar circumstances; the results of an appraisal, if any; whether 
there was a bidding process and the results thereof; review of the valuation methodology used and 
alternative approaches to valuation of the transaction; and the extent of the related person’s interest in the 
transaction. There were no transactions found to be directly or indirectly material to a related person 
required by SEC rules to be disclosed in this Proxy Statement.
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focused strategy to build stockholder long-term value over time. During 2024, our management team 
continued to execute against the strategic goals set by the Board. 

Our key 2024 performance highlights are set forth below:

• Company-wide net sales increased 0.8% to $2.2 billion, and have increased 12.4% on a 
compounded annual growth basis since 2021; 

• Gross margin was 46%; 

• Income from operations decreased to $430 million and operating margins were 19.3%; 

• Diluted net income per share of our common stock decreased to $7.60; and 

• ROIC decreased to 14.9% in 2024 from 17.2% in 2023.

Our management’s focused execution and continued commitment to a disciplined capital allocation 
strategy delivered strong results for our stockholders in 2024, including the following achievements:

Net Sales Growth

34.5%

4.6%
.8%

2022 2023 2024

Operating Margins

21.7% 21.5%
19.3%

2022 2023 2024

ROIC

21.1%

17.2%
14.9%

2022 2023 2024

Net sales increased in each of 2022, 2023 and 2024. 2022 net sales increased 34.5% primarily due to 
significant product price increases implemented in 2022, market share gains, and the addition of the 
ETANCO Group (“ETANCO”), which contributed $212.6 million in net sales. 2023 net sales increased 4.6% 
primarily due to the acquisition and integration of ETANCO. 2024 net sales increased 0.8% primarily due to 
higher sales volumes partly attributed to acquisitions completed in 2024.

Operating margin declined in 2022 from 2021 due to increased material costs and integration and other 
costs associated with the ETANCO acquisition, stayed relatively flat from 2022 to 2023, and declined in 
2024 from 2023 due to lower gross profits as well as increased operating expenses. 

ROIC declined in 2022 from 2021 due to increased invested capital associated with the long-term debt to 
finance the ETANCO acquisition, and declined in 2023 from 2022 and in 2024 from 2023 due to increased 
invested capital associated with increases in equity as a result of net income less both dividends paid and 
share repurchases, partially offset by reduced long-term debt.

Invested capital has increased 10.5% from 2022 through 2024 reflecting an average net income of $336.7 
million over a 3-year period, offset by the company returning capital to stockholders in the form of 
dividends and share repurchases over the same period. Capital returned to stockholders for each of the 
three years 2022, 2023 and 2024 was approximately $122.5 million, $95.2 million, and $146.5 million 
respectively. 

The following chart shows the Company’s performance against the S&P 500, the Dow Jones U.S. Building 
Materials & Fixtures Index and our compensation peer group (as identified below) in terms of total 
stockholder returns (“TSR”) delivered to our stockholders in 2024.
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2024 TSR Performance

*   The compensation peer group line represents a peer group index calculated based on 2024 weighted average TSR of 
our peer group. See “Additional Compensation Information” below for the composition of our peer group. 

2024 NEO Compensation Mixes
Our NEOs’ compensation generally is comprised of three core components – (1) base salary, (2) short-term 
cash awards, and (3) long-term equity awards – which are structured to complement each other and 
establish a balanced and performance-based pay structure. The overarching goals of our compensation 
programs for 2024 were to attract, motivate and retain our employees, including our management team, 
establish a strong sense of ownership, tie a significant portion of executive pay to Company performance, 
and closely align our executives’ and employees’ interests with those of our stockholders. The target 
compensation mixes for 2024 for our CEO and, on average, our other NEOs are set forth below:

2024 Target CEO Compensation Mix

17%

17%

65%

83%
Performance

Based

2024 Target NEO Compensation Mix

36%

22%

43% 64%
Performance

Based

n	Base Salary n	CPS n	Long-Term Incentive

*   Performance-based compensation includes Cash Profit Sharing (“CPS”) awards based on financial and individual 
operational metrics and LTI awards including PSUs based on financial metrics and RSUs based on stock price 
performance. Amounts in the above charts may not add due to rounding.

Pay-for-Performance: Key 2024 NEO Compensation Outcomes
The 2024 compensation results for our NEOs continued to reflect the CLDC’s pay-for-performance 
philosophy, which includes, among other factors, aligning executive compensation directly with our 
operational and financial performance. 
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For 2024-2026 PSUs, we altered our approach to setting the goals for the performance metrics applicable 
to these PSUs due to the high uncertainty in U.S. housing and other construction markets. Annual revenue 
growth and ROIC performance goals are set at the beginning of each year in the 3-year measurement 
period (as opposed to setting cumulative 3-year goals or setting all three years of goals at the beginning of 
the measurement period), and the 3-year average results determine the number of PSUs that vest. The 
awards are forfeited if the threshold performance goals are not met, and the maximum amount of shares 
that may potentially vest under these PSUs (if and when the highest-tier performance goals are met) are 
capped at 200% of the target shares. The RSUs are generally subject to a three-year vesting period with 
the RSUs vesting in equal annual installments on the first, second and third anniversaries of the vesting 
start date (as determined by the CLDC), respectively. 

Please refer to the “2024 Summary Compensation Table,” “NEO Compensation Program Design” and 
“Executive Compensation Analysis” subsections below for a more detailed disclosure of our CEO and the 
other NEOs’ 2024 total compensation programs and values.

NEO Compensation Program Design

Executive Compensation Philosophy
Our overall compensation philosophy is to align the interests of our employees and stockholders and 
provide employees, including our management, incentives to increase stockholder value. To this end, we 
seek to generally position our NEOs’ total target compensation at market competitive levels, based on 
comparative market data for companies similar to us in terms of revenue size and industry. However, we 
use this data only as a market check on our compensation decisions, and not to formally benchmark 
elements of NEO compensation. We aim to compensate our NEOs appropriately relative to our 
performance. To achieve these objectives under our pay-for-performance guiding principal, we created 
compensation programs that reward achievement of specific performance goals, such as operating 
income, revenue growth and ROIC. We believe that our current compensation programs allow us to attract 
high-performing employees and help us retain the services of employees whose contributions are 
instrumental in achieving our strategies. The CLDC and the Board regularly review and refine our executive 
compensation programs to help ensure that such programs continue to reflect policies and practices that 
are aligned with our pay-for-performance philosophy and the interest of our stockholders.

Compensation-Setting Process

Role of Compensation and Leadership Development Committee, Board and 
Management

The CLDC develops and updates our compensation policies and practices, oversees our compensation 
programs, sets performance goals relevant to such programs, evaluates our performance in light of such 
goals, and determines and exercises discretion over executive compensation, including reviewing and 
approving annual compensation of our NEOs. The CLDC does not delegate its role in determining 
executive compensation. Our officers do, however, participate in our annual budgeting process, which 
forms the basis for the CLDC to set, and determine the achievement of, the performance goals under our 
compensation programs. The Board reviews and approves the annual budget, and based on that, the 
CLDC approves both cash EOCPS payouts and equity-based awards to our NEOs. Our CEO provides 
significant input in recommending the structure of our pay programs and recommending any adjustments 
to the other NEOs’ base salary and target incentive compensation opportunities. The CLDC can accept, 
reject or modify the CEO’s recommendations as it sees fit, subject to the terms of any applicable program 
documentation. 
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Role of Compensation Consultants 

The CLDC has engaged, and expects to continue to engage, independent advisers, including independent 
compensation consultants, from time to time to assist in carrying out its responsibilities. The specific 
services provided by Meridian to us in 2024 consisted of: reviewing our peer group and comparative 
compensation analysis, assessing the appropriateness and competitiveness of our executive compensation 
program as compared to those of the peer group, recommending changes to our executive compensation 
programs, and evaluating our executive and director compensation.

Board Responsiveness to Stockholders
In late 2024 and early 2025 we continued our annual engagement with our stockholders. This engagement 
gave us a basis for further evaluation of our practices in executive compensation and corporate 
governance. This initiative was led by the Board and senior management, by reaching out to stockholders 
holding 72% of our outstanding shares. Out of those stockholders who elected to engage with us 
(representing approximately 28% of our outstanding shares), we organized follow-up calls. This outreach 
reflects our commitment to understand and address key issues of importance to our stockholders. In line 
with the very high support for our executive compensation program as expressed in the 2024 annual 
stockholder advisory vote to approve our NEO compensation, stockholders continued their support for our 
compensation program. This very strong level of support led our CLDC to conclude that material changes 
in our executive compensation design, solely due to the outcome of the Say-on-Pay vote, were not 
warranted for 2024.

Following the 2024 Annual Meeting of Stockholders, we also actively engaged with numerous stockholders 
on matters of corporate governance, executive compensation and related matters. These efforts were led 
by the Chair of our Board and our Chief Financial Officer to help ensure a direct line of communication 
between the Board and our stockholders. We also continue to work with Meridian to monitor changes in 
executive compensation to keep our executive compensation program aligned with both our business 
strategy and best practices in our competitive market. 
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Potential Accelerated Vesting and Payout
Under the 2011 Incentive Plan, the vesting of RSUs may accelerate in two situations. First, when an 
employee ceases employment with us upon his or her retirement (depending on whether the employee 
meets certain age and service tenure conditions), death or disability, all of the employee’s unvested RSUs 
vest. Second, all outstanding RSUs held by an employee vest on a change in control that involves a 
substantial change in his or her terms of employment or involuntary termination. In addition, the CLDC may 
cause awards granted pursuant to the 2011 Incentive Plan, including awards to our NEOs, to vest earlier in 
certain other situations, at its discretion. 

Similarly, the grant agreements for PSU awards provide that, irrespective of when the PSU awards vest, 
they may only be paid out following the last day of the applicable vesting period after the performance 
period has concluded and subject to achievement of the applicable performance goals. Further, the grant 
agreements for PSU awards require the PSU shares that could eventually become payable in favor of the 
recipient following the last day of the applicable vesting period after the performance period to be prorated 
based on the early-vesting date and the date when the applicable vesting period is scheduled to expire. 

Change in Control or Asset Sale
The 2011 Incentive Plan provides that, on a change in control of the Company, if the surviving or resulting 
entity refuses to continue the PSU or RSU awards and does not substitute similar awards, and if the nature 
and terms of employment or engagement, including compensation and benefits, of a recipient will change 
significantly as a result of the change in control, then the awards will vest ahead of schedule. Individual 
grant agreements may alter this default arrangement. 

Our NEOs’ 2024 grant agreements do not change the default rule under the 2011 Incentive Plan, but 
additionally provide that, in the case of an asset sale, the PSU or RSU awards will vest ahead of schedule 
in certain situations, including where a recipient is not subsequently employed or engaged by the surviving 
or resulting entity or the successor to the sold business or there is a significant change in the nature and 
terms of the subsequent employment or engagement of the recipient. For ease of administration, our 
NEOs’ grant agreements also use a broader definition, “sale event,” to encompass both change-in-control 
and asset-sale situations, and therefore override the 2011 Incentive Plan with respect to any change in 
control of the Company affecting the awards thereunder. 

In addition, in order to provide a “double-trigger” accelerated vesting mechanism, our NEOs’ grant 
agreements for PSU and RSU awards require that for the PSU or RSU awards to vest ahead of schedule on 
a sale event, an NEO’s employment with the Company and its subsidiaries (or the acquiring, surviving or 
resulting entity) must terminate, either by the officer for good reason or by his or her employer without 
cause within two years from the sale event. In case of early vesting of the PSU awards because of a sale 
event, the PSU shares thereunder will be subject to the proration described in the “Potential Accelerated 
Vesting and Payout” section above. 

See “Potential Payments on Termination or Change in Control” below for a more detailed discussion on 
early vesting of our NEOs’ PSU and RSU awards.

2024 Profit Sharing Trust Contributions
The Company and its U.S. subsidiaries maintain a defined contribution profit sharing trust plan for U.S.-
based non-union employees, including our NEOs, while some of our non-U.S. subsidiaries maintain similar 
plans for their employees. An employee is eligible for participation in a given calendar year if he or she is an 
employee on the first and last days of that year and completes the minimum service requirement during 
that year. As of December 31, 2024, the minimum service requirement was at least 1,000 hours of service. 
We currently make contributions to employees’ profit sharing trust accounts in amounts equal to 7% of the 
employees’ qualifying salaries or wages (regular plus overtime pay), which amounts are subject to a 
modified vesting schedule, resulting in being fully vested after six years of service. We contribute an 
additional 3% of their qualifying salaries or wages to their profit sharing trust accounts each quarter to 
comply with the safe-harbor rules that govern the plan. 
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Restrictions on Hedging and Pledging Arrangements for All Employees and 
Directors
The Board believes that it is inappropriate and undesirable for the Company’s directors, officers or 
employees to engage in hedging or pledging transactions that lock in the value of holdings in the equity 
securities of the Company or its affiliates, including our common stock, as such transactions allow the 
insiders to own the Company’s equity securities without the full risks and rewards of ownership and 
potentially separate the insiders’ interests from those of the public stockholders. 

The Board has therefore adopted an anti hedging and anti pledging policy. Directors, officers, and 
employees of the Company or any subsidiary of the Company, as well as their designees, are generally 
prohibited from: (a) purchasing any financial instruments or engaging in any transactions that are designed 
to hedge or offset or have the effect of hedging or offsetting any decrease in the market value of our equity 
securities (such as our common stock) or the equity securities of our subsidiaries, including, without 
limitation, prepaid variable forward contracts, equity swaps, collars, exchange funds and transactions with 
economic consequences comparable to the foregoing financial instruments; and (b) further pledging our 
equity securities (or those of our subsidiaries) as collateral for a loan, purchasing such securities on margin, 
or holding such securities in a margin account. Violations of the policy may result in disciplinary action by 
the Company, including suspension without pay, loss of pay or bonus, demotion or other sanctions, 
dismissal for cause, and loss of severance benefits, or the Company may initiate or cooperate in civil or 
criminal proceedings against any employee relating to, or arising from, any such policy violation.

Executive Compensation Recovery (“Clawback”) Policy
We maintain an Executive Compensation Recovery Policy (the “Clawback Policy”) designed to comply 
with, and interpreted in a manner consistent with, Section 10D of the Exchange Act and the applicable 
rules of the NYSE. Under the Clawback Policy, in the event of an accounting restatement due to the 
Company’s material noncompliance with any financial reporting requirement under applicable securities 
laws, including any required accounting restatement to correct a material error in previously issued financial 
statements, or that would result in a material misstatement if the error were corrected in the current period 
or left uncorrected in the current period, the Company must recover erroneously awarded performance-
based compensation previously paid during any Covered Period (defined below) to the Company’s current 
or former Section 16 or executive officers (each of such officers, a “Covered Person”) in accordance with 
the terms of the Clawback Policy. Furthermore, under the Clawback Policy, the Company is prohibited from 
indemnifying any Covered Person against the loss of erroneously awarded performance-based 
compensation and from paying or reimbursing a Covered Person for purchasing insurance to cover any 
such loss. 

A Covered Period means the three completed fiscal years immediately preceding the Trigger Date (as 
defined below) and, if applicable, any transition period resulting from a change in the Company’s fiscal year 
within or immediately following those three completed fiscal years (provided, however, that if a transition 
period between the last day of the Company’s previous fiscal year end and the first day of its new fiscal 
year comprises a period of nine to 12 months, such period would be deemed to be a completed fiscal 
year).

The Trigger Date means the earlier to occur of:  (i) the date that the Board, applicable Board committee, or 
officers authorized to take action if Board action is not required, concludes, or reasonably should have 
concluded, that the Company is required to prepare an accounting restatement or (ii) the date that a court, 
regulator, or other legally authorized body directs the Company to prepare an accounting restatement.

The Board will decide the manner in which the Company seeks and enforces recovery. If, after the 
Company makes a reasonable attempt to recover, the Board determines that (1) the direct costs paid to a 
third party to assist in enforcing the Clawback Policy would exceed the recoverable amount (and the 
Company has documented the reasonable attempt(s) to recover, and has provided such documentation to 
the New York Stock Exchange (“NYSE”)); or (2) if recovery would likely cause an otherwise tax-qualified 
retirement plan to fail to meet the requirements of Section 401(a)(13) or Section 411(a) of the Internal 
Revenue Code, the Company may decide not to seek recovery. 
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Nonqualified Deferred Compensation Plan
We maintain and operate a nonqualified deferred compensation plan for certain eligible U.S.-based 
employees (including the NEOs) and non-employee members of the Board.

Under the plan, (1) eligible employee participants can defer up to 100% of their base salary, short-term 
performance-based cash incentive award, and RSUs and PSUs, and (2) eligible director participants can 
defer up to 100% of their non-employee cash compensation or stock awards, in each case less applicable 
taxes and authorized benefits deductions. The plan is a nonqualified plan and is an unsecured, general 
obligation of the Company, and we have established and funded a “rabbi” trust to satisfy our payment 
obligations under this plan. Deferrals of equity awards under the plan will be made in the form of deferred 
shares awards.  Timely deferral and payment elections are required of participants under the plan, and 
participants will be fully vested in their deferral accounts under the plan.  The plan does not provide for 
Company contributions.  Earnings on a participant’s deferred account are based on the results of the 
investment options available in the plan that are selected by the participant (except that equity awards can 
be initially invested only in Company stock, provided that diversification of such investment is permitted 
after a requisite holding period subsequent to vesting).  Settlement is generally made in cash or shares, as 
applicable, at a date determined by the participant at the time a deferral election is made.  Certain of our 
NEOs deferred a portion of their compensation in 2024 under the plan.  See “2024 Non-Qualified Deferred 
Compensation Plan” below for a more detailed discussion of the deferred compensation plan and its 
operation in 2024.

Executive Severance Plan 
In May 2024, the Board approved the adoption of the Simpson Manufacturing Co., Inc. Severance Plan (the 
“Severance Plan”), effective May 1, 2024. The Severance Plan provides for the payment of severance and 
other benefits to eligible employees in the event of an involuntary termination of employment with the 
Company other than for Cause or other disqualifying circumstances, or upon resignation for Good Reason, 
as defined in the Severance Plan. 

In the event of a qualifying termination and subject to the employee’s execution of a general release of 
liability against the Company and other requirements as specified in the Severance Plan, the Company will 
award the following discretionary Severance Plan payments and benefits to the eligible executive officers:

• payment of (1) base salary and (2) the aggregate annual target award opportunity under the EOCPS 
for the year in which termination occurs, multiplied by two in the case of the Chief Executive Officer, 
multiplied by one in the case of executive officers, other than the Chief Executive Officer, multiplied 
by three-fourths in the case of each eligible senior vice president or vice president with 5 or more 
years of service, or multiplied by one-half in the case of each eligible senior vice president or vice 
president with less than five years of service; and

• payment of COBRA premiums, for up to 18 months in the case of the Chief Executive Officer, or for 
up to 12 months in the case of each executive officer other than the Chief Executive Officer and 
each eligible senior vice president or vice president.

In addition, in the event of a qualifying termination during the Change in Control Protection Period, as 
defined in the Severance Plan, and subject to the applicable participant’s execution of a general release of 
liability against the Company and other requirements as specified in the Severance Plan, the Severance 
Plan provides that the Company will award the following payments and benefits to the eligible executive 
officers:

• payment of (1) base salary and (2) the greater of the eligible employee’s aggregate annual target 
award opportunity under the EOCPS for the year in which the Change in Control occurs, or the 
eligible employee’s aggregate annual target award opportunity under the EOCPS for the year in 
which termination occurs, multiplied by two and a half in the case of the Chief Executive Officer, or 
multiplied by two in the case of executive officers other than the Chief Executive Officer; and

• payment of COBRA premiums, for up to 24 months in the case of the Chief Executive Officer and 
executive officers other than the Chief Executive Officer.
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Everybody Matters Service Awards 
The Company provides Everybody Matters service awards to each employee for every five years of service 
with the Company to promote and reward longevity of service. These awards are paid in cash.

Material Risk Considerations of Compensation Policies
We face various types of risk daily, including market risk, credit risk, currency risk, and interest rate risk, as 
well as general business risk. Our compensation programs generally look at longer timeframes, currently 
from one quarter to three years. Therefore, we do not feel that they expose us to undue risk-taking. To 
successfully compete in and expand our markets and to attract and retain talent, however, some risks are 
unavoidable, such as the risks, uncertainties and factors discussed in the Company’s Annual Report to 
Stockholders on Form 10-K for the period ended December 31, 2024, under the heading Item 1A - “Risk 
Factors” and the heading Item 7 - “Management’s Discussion and Analysis of Financial Condition and 
Results of Operations,” and in some cases are desirable and appropriate. 

In addition to rewarding our employees for time spent at work and for the achievement of specific 
performance goals, we also seek to use our compensation programs to balance risk-taking. We believe 
that our cash profit sharing and equity-based awards promote a measured approach to areas of risk that 
we face as an organization. While the overall objective of our compensation programs is to increase 
stockholder value, we believe they also encourage sound financial management and the safeguarding of 
our assets. In addition, we believe our compensation programs promote a sense of unity, fairness and 
cooperation among all of our employees, not just our management, and afford less opportunity and 
incentive for individual employees to take undue risk in an attempt to increase their own compensation at 
the expense of the long-term health of the Company. As a result of our review of potential compensation-
related risks, we have concluded that our compensation policies and practices do not create risks that are 
reasonably likely to have a material adverse effect on the Company. 

Through our cash profit sharing incentive plans, including the EOCPS Plan, our NEOs and other employees 
are encouraged to maximize our short-term profits, for example, by increasing revenues and reducing 
operating costs. Payouts under the EOCPS Plan are based 40% on quarterly qualified operating income 
and 60% on annual qualified operating income and can be modified based on the achievement level of 
MBO goals. Accordingly, each of our NEOs receive four quarterly payouts and one annual payout. If the 
qualified operating income or other performance goal achievement is less than the minimum amount in one 
or more quarters of any year, our NEOs will receive no payment for such quarter(s). In addition, if the annual 
qualified operating income or other performance goal is less than the annual minimum amount in a 
particular year, our NEOs will receive no annual payment following the end of that year but may still receive 
one or more quarterly payments during the year. We believe that these aspects of the EOCPS Plan reduce 
the risk that the quarterly time horizon could potentially create opportunities for employees to maximize 
income in one quarter at the expense of a future quarter. 

Through our equity-based compensation, including the RSUs and PSUs, our NEOs and other employees 
are encouraged to drive our continued growth and increase long-term value for our stockholders, for 
example, by growing our revenues and increasing the return on our stockholders’ invested capital. Because 
our NEOs’ and other employees’ equity awards generally vest over several years after grant, and grants are 
made annually with overlapping performance and vesting cycles, the value of such awards is affected by 
our performance over time. As a result, any attempt to maximize our short-term profits at the expense of 
our long-term financial health would work against our employees’ incentive to maximize their total 
compensation.
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Compensation Committee Report

The Compensation and Leadership Development Committee has reviewed and discussed the 
Compensation Discussion and Analysis with management and, based on such review and discussions, the 
Compensation and Leadership Development Committee has recommended to the Board of Directors that 
the Compensation Discussion and Analysis be included in this Proxy Statement and incorporated by 
reference into the Company’s Annual Report to Stockholders on Form 10-K for the period ended 
December 31, 2024.

• Celeste Volz Ford, Chair

• Chau Banks

• Gary Cusumano

• Philip Donaldson

• Angela Drake
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4. The amounts in this column reflect the grant date fair value of the equity awards granted to our NEOs in 2024 
computed in accordance with FASB Accounting Standards Codification Topic 718. The grant date fair value of the 
target PSUs and RSUs granted to all of our NEOs except Mr. Mehta was calculated as $178.93 and $177.80 per 
share, respectively, based on the closing price of our common stock reported by the NYSE at the close of trading 
on January 17, 2024, discounted for dividends that these awards did not participate in. The grant date fair value of 
the target PSUs and RSUs granted to Mr. Mehta was calculated as $175.47 and $174.34 per share, respectively, 
based on the closing price of our common stock reported by the NYSE at the close of trading on May 9, 2024, 
discounted for dividends that these awards did not participate in. 

5. Consistent with the requirements of FASB Topic 718, the reported amount represents the first portion of the NEO’s 
2024 PSU award, for the 2024 performance period (because annual revenue growth and ROIC performance goals 
for that performance period were set in 2024, but annual revenue growth and ROIC performance goals for the 2025 
and 2026 portions of the 2024 PSU awards won’t be established until each of those subsequent years). The shares 
earned for this performance period, if any, are expected to vest in February 2027.

Grants made in 2024 are described more fully in the “Compensation Discussion and Analysis” section of 
this Proxy Statement. More information concerning the amount of base salary and incentive compensation 
in proportion to total compensation for the NEOs is provided under the section entitled “2024 NEO 
Compensation Mixes” of this Proxy Statement.
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holders of our common stock immediately before such transaction or transactions continue to have 
substantially the same proportionate ownership in an entity that owns all or substantially all of the assets of 
the Company immediately thereafter. Our NEOs’ grant agreements use a broader definition, “sale event,” to 
encompass both change in control and asset sale situations, and therefore override the 2011 Incentive Plan 
with respect to any change in control of the Company affecting the awards thereunder. 

To provide a double-trigger mechanism as recommended by our stockholders, under our NEOs’ grant 
agreements, for any PSU or RSU award to vest ahead of schedule upon a sale event, the applicable NEO’s 
employment or engagement with the Company and its subsidiaries (or the acquiring, surviving or resulting 
entity) will first need to be terminated, either by the NEO for good reason or by his or her employer without 
cause within two years from the sale event. Our NEOs’ grant agreements use standard definitions for what 
constitutes good reason or cause that can typically be found in employment agreements. Under our NEOs’ 
grant agreements, before an NEO may quit for good reason, he or she will first need to provide written 
notice within 90 days of the underlying incident and inform his or her employer about the reason. In 
addition, the employer has up to 30 days to cure following such notice. Similarly, for the Company, a 
subsidiary thereof, or the acquiring, surviving or resulting entity to terminate an NEO with cause, which 
results in forfeiture of the NEO’s PSU or RSU awards, the employer will need to provide notice and the 
NEO has up to 15 days to cure. In case of early vesting of our NEOs’ PSU awards, shares thereunder that 
could eventually vest in favor of the officer will be prorated based on the early-vesting date and the date 
when the applicable vesting period is scheduled to expire. 

The 2011 Incentive Plan provides that on a change in control, if the surviving or resulting entity refuses to 
continue our NEOs’ PSU or RSU awards and does not substitute similar awards, and if the nature and 
terms of employment or engagement, including compensation and benefits, of the applicable NEO will 
change significantly as a result of the change in control, then the awards will vest ahead of schedule. The 
2011 Incentive Plan, however, allows individual grant agreements to alter this default arrangement. Our 
NEOs’ grant agreements do not change the default rule under the 2011 Incentive Plan but additionally 
provide that, in the case of an asset sale, the PSU or RSU awards will vest ahead of schedule in certain 
situations, including where a recipient is not subsequently employed or engaged by the surviving or 
resulting entity or the successor to the business or there is a significant change in the nature and terms of 
the subsequent employment or engagement of the recipient. 
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CEO Pay Ratio 
We believe our executive compensation to be reasonable and unbiased to motivate our employees to 
create stockholder value. We are committed to internal pay equity, and the CLDC monitors the relationship 
between the pay our executive officers receive and the pay our non-managerial employees receive. The 
CLDC reviewed a comparison of CEO pay to the pay of all our employees in 2024.

65:1(1)

CEO Pay Ratio

Our CEO to median employee pay ratio disclosed in this Proxy Statement is calculated pursuant to Item 
402(u) of Regulation S-K. For purposes of this disclosure, we have used the same median employee that 
we used to determine the pay ratio disclosed in our 2024 proxy statement, because there has been no 
change in our employee population or employee compensation arrangements that we believe would 
significantly impact the pay ratio disclosure.

For 2023, we identified the median employee by examining the 2023 annual total compensation (as 
defined under Item 402(u)), based on our payroll records, for all individuals (excluding our CEO) who were 
employed by us, including our consolidated subsidiaries, on December 31, 2023 (a total of approximately 
5,500 employees, including 3,274 employees based in the United States). We included all employees 
(excluding our CEO), whether employed on a full-time, part-time, or seasonal basis, but (as permitted 
under SEC rules) we excluded from our employee population consideration eight associates located in 
Reunion Island (due to the inability to obtain compensation data for such associates). We also used widely 
recognized tests that the Company would otherwise use to determine whether its workers are employees 
(including the relevant employment or tax law standards and recognized tests under the laws of foreign 
countries normally used to determine whether local workers in such countries are employees). We did not 
make any assumptions, adjustments, or estimates with respect to the calculation of total compensation, 
except we annualized the base salary pay for any full-time employees that were not employed by us for the 
entire 2023 payroll year. We used the average foreign exchange rate for all of 2023 when calculating total 
compensation for non-U.S. based employees. We calculated annual total compensation for such 
employees using the same methodology that we use for our named executive officers as set forth in the 
2023 Summary Compensation Table in our 2024 proxy statement.

In calculating our CEO pay ratio for 2024, we determined that our CEO’s 2024 annual total compensation 
was $3,704,453, and our median employee’s 2024 annual total compensation was $56,711. In each case, 
annual total compensation was calculated by totaling all applicable elements of compensation for 2024 in 
accordance with Item 402(c)(2)(x) of Regulation S-K. As a result, for 2024, the ratio of the annual total 
compensation of our CEO to the median of the annual total compensation of all of our employees and 
those of our consolidated subsidiaries was approximately 65 to 1. We note that, due to our permitted use 
of reasonable estimates and assumptions in preparing this pay ratio disclosure, the disclosure may involve 
a degree of imprecision, and thus this ratio disclosure is a reasonable estimate calculated in a manner 
consistent with Item 402(u) of Regulation S-K using the data and assumptions described above.

1. This CEO Pay Ratio reflects the total compensation of the CEO including only the 2024 portion of the 2024 PSUs, 
as reflected in the 2024 Summary Compensation Table above. If all portions of the 2024 PSUs were included in the 
CEO’s 2024 compensation, this ratio would have been 94:1.
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The following charts provide, across the Covered Years, a clear description of the relationships (1) between 
our cumulative total shareholder return and the cumulative total shareholder return of the Peer Group, and 
(2) between (A) the executive compensation actually paid to the CEO and the average of the executive 
compensation actually paid to our Other NEOs (in each case as set forth in the PVP Table above) and (B) 
each of the performance measures set forth in columns (f), (h) and (i) of the PVP Table above. We do not 
use net income to determine compensation levels or incentive plan payouts.
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2024 Financial Performance Measures
The following tabular list provides what we believe represent the three most important financial 
performance measures (including Operating Income) we used to link CAP for our CEO and Other NEOs for 
2024 to our performance for 2024:

1. Operating Income

2. Revenue Growth

3. ROIC

Please see the “Compensation Discussion & Analysis” section in this Proxy Statement for a detailed 
description of our NEO compensation programs. 
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Item 3: Approval of the Simpson 
Manufacturing Co., Inc. Employee Stock 
Purchase Plan (As Amended and Restated 
as of January 31, 2025)

We are asking our shareholders to consider and approve the Simpson Manufacturing Co., Inc. Employee 
Stock Purchase Plan, as amended and restated (the “A&R ESPP”).

Introduction
On January 31, 2025, our Board approved the A&R ESPP, subject to shareholder approval at the Annual 
Meeting.  If this Item 3 is approved by our shareholders, the A&R ESPP will become effective upon the date 
of the Annual Meeting for offerings under the A&R ESPP that are anticipated to begin on or after September 
1, 2025.  In the event that our shareholders do not approve this Item 3, the A&R ESPP will not become 
effective and the existing Simpson Manufacturing Co., Inc. Employee Stock Purchase Plan (the “Current 
Plan”) will continue in its current form.  We are asking our shareholders to approve the A&R ESPP pursuant 
to the New York Stock Exchange listing requirements.  

The purpose, benefits and principal features of the A&R ESPP are summarized below. The material 
changes made in connection with this amendment and restatement include the following: 

• Addition of Discounted Purchase Price.  The A&R ESPP provides for a purchase price equal to 95% 
of the fair market value of a share of our common stock on each purchase date under the A&R 
ESPP.  The Current Plan does not provide for any discount.

• Change in Number and Length of Offering Periods and Number of Purchase Dates Per Year.  Under 
the Current Plan, there are twelve offering periods per calendar year, each of approximately one 
month in length. The A&R ESPP reduces the number of offering periods to two. Under the A&R 
ESPP, each offering period will be approximately six months in length, starting on September 1 and 
March 1 of each year, and, as a result, there will only be two purchase dates during every 12-month 
period under the plan.  

• Purchases in Treasury Shares.  The A&R ESPP permits Simpson to settle purchases under the A&R 
ESPP in newly issued shares or treasury shares in addition to shares acquired on the open market.  
The Current Plan only provides for open market purchases. 

• Addition of a Term.  The A&R ESPP will have a term of 10 years unless earlier terminated by us.  The 
Current Plan does not have a term.

The aggregate number of shares that may be issued under the A&R ESPP is 200,000 shares of our 
common stock, subject to adjustment under the terms of the A&R ESPP.  This share reserve is anticipated 
to be sufficient for purchases under the A&R ESPP for the entire 10-year term, but the shares could last for 
a different period of time if actual practice does not match current expectations or our share price changes 
materially.

Summary of the A&R ESPP
The following summary of the A&R ESPP does not purport to be a complete description of all of the 
provisions of the A&R ESPP and is qualified in its entirety by reference to the complete text of the A&R 
ESPP, which has been filed with the SEC as Appendix A to this Proxy Statement. Capitalized terms used in 
this summary, but not otherwise defined in this summary, shall have the respective meanings ascribed to 
them in the A&R ESPP.
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General
The purpose of the A&R ESPP is to provide employees of Simpson and its designated subsidiaries and 
affiliates with an opportunity to obtain a proprietary interest in Simpson through ownership of our common 
stock and to permit the purchase of our common stock in a convenient fashion. The A&R ESPP is not 
intended to be a qualified “employee stock purchase plan” pursuant to Section 423 of the Code. The 
aggregate number of shares that may be issued under the A&R ESPP is 200,000 shares of our common 
stock, subject to proportionate adjustment in the event of a dividend or other distribution (whether in the 
form of cash, common stock, or other property), recapitalization, stock split, reverse stock split, 
reorganization, merger, consolidation, split-up, spin-off, combination, repurchase or exchange of common 
stock or other securities of Simpson, or other change in Simpson’s structure that has a material effect on 
the fair market value of shares of our common stock.  The shares made available for sale under the A&R 
ESPP may be newly issued shares, treasury shares, or shares acquired on the open market.

The closing market price for a share of our common stock on the New York Stock Exchange as of March 
11, 2025 was $158.95 per share. 

Administration 

The A&R ESPP will be administered by the Compensation and Leadership Development Committee of the 
Board (the “CLDC”). Any questions arising in the administration, interpretation and application of the A&R 
ESPP will be determined by the CLDC, and such determinations will be conclusive and binding on all 
parties. The CLDC may provide for participation in the A&R ESPP by eligible employees who are subject to 
non-U.S. law on such terms and conditions different from those specified in the A&R ESPP as may be 
determined to be necessary or desirable to promote achievement of the purposes of the plan.  In 
furtherance of such purposes, Simpson may make such modifications, amendments, procedures, subplans 
and the like as may be necessary or advisable to comply with provisions of laws of other countries or 
jurisdictions in which Simpson or the participating subsidiaries operate or have employees.  All expenses 
reasonably incurred by Simpson in the administration of the A&R ESPP will be paid by Simpson. 

Eligibility
Any employee of Simpson or any Simpson subsidiary or affiliate designated by the Board who, as of the 
first day of the applicable enrollment period under the A&R ESPP, is (a) a full-time or permanent part-time 
employee, (b) has been employed for at least 90 days, (c) customarily works more than 20 hours per week 
and (d) is not an officer (as such term is defined in Rule 16a-1(f) promulgated by the SEC under the 
Exchange Act) or a non-employee director of Simpson or a holder of more than ten percent of Simpson’s 
outstanding common stock (“Eligible Employees”). Eligibility determinations will be conclusively made by 
the Committee. As of March 11, 2025, approximately 3,414 employees of Simpson and its subsidiaries, 
excluding the NEOs and other Section 16 officers, were eligible to participate in the A&R ESPP.  The basis 
for participation in the A&R ESPP is meeting the eligibility requirements and electing to participate.

Participation in an Offering 

Eligible Employees become participants in the A&R ESPP by filing with Simpson an application for 
participation on a prescribed form (including any electronic version) and any other documents required by 
the CLDC during the applicable enrollment period. Such payroll deductions may be for any whole dollar 
amount not less than $5.00 per week in the case of an Eligible Employee paid on a weekly basis, $10.00 
biweekly or semimonthly in the case of an Eligible Employee paid on a biweekly or semimonthly basis, or 
$20.00 monthly in the case of an Eligible Employee paid on a monthly basis and not in excess of twenty 
percent of the compensation paid to the Eligible Employee each payroll period. The Committee may 
establish other minimum and maximum contributions limits before the start of any offering period to which 
they will apply.

The A&R ESPP is implemented by offering periods lasting six months. Offering periods will generally 
commence in March and September of each year and end on or about the last trading days of the next 
August and February, respectively. If shareholders approve the A&R ESPP, the first six-month offering 
period will begin on September 1, 2025. The enrollment period for any offering period will be the one-month 
period immediately prior to the first day of such offering period. Any election made will remain in effect for 
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subsequent offering periods until a participant changes their deduction during a subsequent enrollment 
period under the A&R ESPP or their participation in the plan terminates, as further described below.   

Shares of our common stock will be purchased under the A&R ESPP every six months on the last trading 
day of each offering period (the “Purchase Date”). During an offering period, a participant may elect to 
decrease the rate of, or to stop deductions from, the participant’s compensation by filing with the CLDC (or 
through an online portal for the A&R ESPP), at least 10 days prior to the payroll date on which the change 
will become effective, a written election to do so, in such form as the CLDC may prescribe, and such 
change will remain in effect for subsequent offering periods until a change is made in a subsequent 
enrollment period or such participant’s participation in the A&R ESPP is terminated. The accumulated 
payroll deductions of a participant who elects, effective following the first pay day of an offering period, to 
decrease the rate of the participant’s payroll deductions to zero percent (0%) will be used to purchase 
shares of our common stock on the Purchase Date of the offering period during which the participant’s 
payroll deductions ceased. Participant deductions may not be increased during an offering period; they 
may only be increased during enrollment periods.  

Purchase Price 

Subject to adjustment as provided in the A&R ESPP and unless otherwise provided by the CLDC, the 
purchase price for each offering period will be ninety-five percent (95%) of the fair market value of a share 
of our common stock on the applicable Purchase Date.  The fair market value will be equal to the closing 
transaction price of a share of our common stock as reported on the New York Stock Exchange on the 
Purchase Date.

Purchase of Shares
Generally, on each Purchase Date, each participant who has not withdrawn from the A&R ESPP and whose 
participation in the offering has not otherwise terminated before such purchase date will automatically 
acquire the number of shares of our common stock (including fractional shares) determined by dividing:

• the total amount of the participant’s payroll deductions accumulated in the participant’s account 
during the offering period and not previously applied toward the purchase of common stock; by

• the purchase price.

The number of shares of our common stock that may be purchased under the A&R ESPP for a participant 
in any calendar year may not exceed 2,500.  If the number of shares of our common stock that may be 
purchased by all participants on a Purchase Date exceeds the number of shares of common stock 
available in the A&R ESPP, Simpson will make a pro rata allocation of the shares available in as uniform a 
manner as practicable and as Simpson determines to be equitable. 

By default, any cash dividends received with respect to the shares of common stock held in a participant’s 
account will be retained in such participant’s account and treated as additional payroll deductions used to 
purchase shares of common stock. At any time, a participant may direct that cash dividends be paid over 
to such participant instead of being held in their account by providing written direction to the Committee on 
the Committee’s designated form. Any stock dividends received with respect to the shares of our common 
stock held in a participant’s account will be credited to such participant’s account.

Nontransferability of Purchase Rights 

None of a participant’s rights under the A&R ESPP may be sold, pledged, assigned or transferred in any 
manner. However, the right to receive distributions under the A&R ESPP may pass by will or the laws of 
descent and distribution.  Any attempt to otherwise sell, pledge, assign or transfer rights under the A&R 
ESPP will be void.  An eligible employee’s rights under the A&R ESPP are exercisable only by such eligible 
employee during their lifetime.

Termination of Eligibility; Withdrawal 
Upon a participant ceasing to be an Eligible Employee, the participant’s participation in the A&R ESPP will 
terminate immediately. Additionally, a participant may terminate their participation in the A&R ESPP by 
delivering the CLDC notice at least 10 days prior to their termination date. In any such event, all payroll 

Item 3 Table of Contents

74 Simpson Manufacturing Co., Inc.  –  2025 Proxy Statement



deductions under the A&R ESPP with respect to such participant will cease, and any accumulated payroll 
deductions will be promptly returned to such participant, but in no event later than 30 days after 
termination. In the case of the participant’s death, such amounts will be distributed to the participant’s 
designated beneficiary, if any, or legal representative, as soon as administratively practicable, but in no 
event later than 30 days after the participant’s death. Interest will not be paid on sums returned. A 
participant who voluntarily terminated their participation in the A&R ESPP may resume participation in the 
A&R ESPP by following the enrollment procedures as if they were electing to participate for the first time. 
An authorized leave of absence will not be treated as a termination of employment under the A&R ESPP to 
the extent participant deductions remain available to withhold during such leave.

Adjustments 

Subject to any required action by the shareholders of Simpson, in the event of any dividend or other 
distribution (whether in the form of cash, common stock, or other property), recapitalization, stock split, 
reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or 
exchange of common stock or other securities of Simpson, or other change in Simpson’s structure 
affecting our common stock occurs that has a material effect on the fair market value of the common stock, 
the CLDC will, in such a manner as it deems equitable, make proportionate adjustments in the number and 
class of shares subject to the A&R ESPP, the limit on the shares that may be purchased annually by any 
participant, and in the purchase price in order to prevent dilution or enlargement of participants’ rights 
under the A&R ESPP. 

If any of the above listed events or any unusual or nonrecurring event affecting Simpson or one of its 
affiliates (or a change in applicable law or accounting principles) occur, the CLDC may, among other things:

• terminate outstanding rights in exchange for cash or the replacement of such rights with other rights 
or property;

• provide that outstanding rights will be assumed by or substituted for rights in a successor or 
surviving corporation (or an affiliate thereof);

• adjust the number and type of shares of our common stock (or other securities or property) subject 
to outstanding rights and/or in the terms and conditions of outstanding rights and rights that may be 
granted in the future; 

• provide that accumulated payroll deductions be used to purchase shares of common stock prior to 
the next Purchase Date; and 

• provide that all outstanding rights be terminated without being exercised. 

Amendment and Termination of the Plan 

The A&R ESPP may be amended or terminated at any time by the Board. On such termination, each 
participant’s participation in the A&R ESPP will terminate. If such termination is scheduled to occur 
between Purchase Dates, the CLDC may elect to purchase shares immediately prior to the A&R ESPP’s 
termination or to promptly return any accumulated payroll deductions to the applicable participant.

New Plan Benefits and Past Grants 

It is not possible to determine how many eligible employees will participate in the A&R ESPP in the future or 
their level of participation. Therefore, it is not possible to determine with certainty the dollar value or 
number of shares of common stock that will be distributed under the A&R ESPP. 

Our directors and named executive officers do not participate in the A&R ESPP. In fiscal 2024, our 
executive officers as a group did not purchase any shares of common stock under the A&R ESPP. In fiscal 
2024, employees as a group (other than executive officers) purchased 6,146 shares of our common stock 
under the A&R ESPP, having a value of $976,888, based on the fair market value of our common stock as 
of March 11, 2025 of $158.95.  
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U.S. Federal Income Tax Consequences
Since the A&R ESPP is not intended to be tax qualified under Section 423 of the Code, a participant will 
recognize ordinary income on each Purchase Date in an amount equal to the excess of the fair market 
value of the shares of our common stock purchased on each Purchase Date over the purchase price.  In 
addition, upon sale or other disposition of the shares, the participant will generally be subject to tax on the 
difference between the sale proceeds and a participant’s tax basis in the shares. If the shares are sold or 
otherwise disposed of more than one year from the Purchase Date, any gain should be treated as long-
term capital gain. If the shares are sold or otherwise disposed of within one year of the Purchase Date, the 
participant will recognize short-term capital gain subject to ordinary income tax rates.  Simpson may be 
entitled to a deduction for amounts taxed as ordinary income to a participant on a Purchase Date (subject 
to applicable limits under the Code).

The foregoing is only a summary of the effect of U.S. federal income taxation upon participants and 
Simpson with respect to the A&R ESPP based on the U.S. Federal income tax laws in effect as of the 
date of this Proxy Statement. It is not intended to be exhaustive and does not discuss the tax 
consequences arising in the context of the employee's death or the income tax laws of any 
municipality, state or foreign country in which the employee's income or gain may be taxable or the 
gift, estate, or any tax law other than U.S. federal income tax law. Because individual circumstances 
may vary, Simpson advises all recipients to consult their own tax advisor concerning the tax 
implications of participation in the A&R ESPP.

Registration with the SEC
We intend to file a registration statement on Form S-8 relating to the issuance of common stock under the 
A&R ESPP with the SEC pursuant to the Securities Act of 1933, as amended, as soon as practicable if the 
A&R ESPP is approved by our shareholders.

Vote Required 
Approval of the A&R ESPP requires the affirmative vote of a majority of the common stock of Simpson 
present in person or represented by proxy and entitled to vote on the proposal at the Annual Meeting, and 
voting on this Item 3, to vote “For” this Item 3. Abstentions and broker non-votes will not be counted as 
either votes cast “For” or “Against” Item 3 and have no effect on the vote for this Item 3.

Our Board of Directors recommends that stockholders vote “FOR” the approval of the Simpson 
Manufacturing Co., Inc. Employee Stock Purchase Plan (As Amended and Restated as of January 31, 
2025)
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Report of the Audit and Finance Committee 
In accordance with the Audit and Finance Committee Charter, the Audit and Finance Committee assists the 
Board in fulfilling its responsibility for oversight of the integrity of the accounting, auditing and financial 
reporting practices of the Company. Each member of the Audit and Finance Committee is “independent” 
as required by the applicable listing standards of the NYSE and the rules of the SEC. During the fiscal year 
ended December 31, 2024, the Audit and Finance Committee met 11 times, and the Audit and Finance 
Committee reviewed and discussed the financial information contained in the Company’s Annual Report on 
Form 10-K, interim financial information contained in the Company’s Quarterly Reports on Forms 10-Q, and 
discussed press releases announcing earnings with the Company’s Chief Financial Officer and the 
independent registered public accounting firm prior to public release. 

The Audit and Finance Committee members are not professional accountants or auditors, and their 
functions are not intended to duplicate or to certify the activities of management or the Company’s 
independent registered public accounting firm. The Audit and Finance Committee oversees the Company’s 
financial reporting process on behalf of the Board. The Company’s management has primary responsibility 
for the financial statements and reporting process, including the Company’s internal control over financial 
reporting. The independent registered public accounting firm is responsible for performing an integrated 
audit of the Company’s financial statements and internal control over financial reporting in accordance with 
the auditing standards of the Public Company Accounting Oversight Board. 

In connection with the responsibilities set forth in its charter, the Audit and Finance Committee has:

• reviewed and discussed the audited financial statements for the fiscal year ended December 31, 
2024 with management and Grant Thornton, the Company’s independent registered public 
accounting firm; 

• discussed with Grant Thornton the matters required to be discussed by the Auditing Standard No. 
16, Communications with Audit and Finances, which superseded the Statement on Auditing 
Standards No. 61, as amended (AICPA, Professional Standards, Vol. 1. AU section 380), as adopted 
by the Public Company Accounting Oversight Board in Rule 3200T; and 

• received the written disclosures and the letter from Grant Thornton required by the applicable 
requirements of the Public Company Accounting Oversight Board regarding Grant Thornton’s 
communications with the Audit and Finance Committee concerning independence, and has 
discussed with Grant Thornton its independence.

The Audit and Finance Committee also considered, as it determined appropriate, tax matters and other 
areas of financial reporting and the audit process over which the Audit and Finance Committee has 
oversight. 

Based on the Audit and Finance Committee’s review and discussions described above, the Audit and 
Finance Committee recommended to the Board that the audited financial statements be included in the 
Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2024 for filing with the 
SEC.

• James Andrasick, Chair

• Felica Coney

• Philip Donaldson

• Angela Drake

• Kenneth Knight
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Other Information

Questions and Answers About the Annual Meeting of Stockholders 
and Voting

What is the purpose of these proxy materials?
As more fully described in the Notice, the Board of Simpson has made these materials available to you in 
connection with the Annual Meeting, which will take place virtually on May 6, 2025 at 10:00 a.m., Pacific 
Daylight Time via live webcast at www.virtualshareholdermeeting.com/SSD2025. We will mail the Notice to 
our stockholders beginning on March 24, 2025, and our proxy materials will be posted on the website 
referenced in the Notice on that same date. Simpson, on behalf of its Board, is soliciting your proxy to vote 
your shares at the Annual Meeting. We solicit proxies to give all stockholders of record an opportunity to 
vote on matters that will be presented at the Annual Meeting. In this Proxy Statement you will find 
information on these matters, which is provided to assist you in voting your shares.

Who will pay for the cost of this proxy solicitation?
We will bear all expenses incurred in connection with this proxy solicitation, which we expect to conduct 
primarily by mail. In addition, our officers and regular employees may solicit your proxy by telephone, by 
email or in person, for which they will not be separately compensated. If your shares are held through a 
broker or other nominee (i.e., in “street name”) and you have requested printed versions of these materials, 
we have requested that your broker or nominee forward this Proxy Statement to you and obtain your voting 
instructions, for which we will reimburse them for reasonable out-of-pocket expenses.

Who is entitled to vote at the Annual Meeting?
Our Board selected March 11, 2025 (the “Record Date”) as the record date for determining stockholders 
entitled to vote at the Annual Meeting. This means that if you owned shares of our common stock on the 
Record Date, you may vote your shares on the matters to be considered by our stockholders at the Annual 
Meeting. There were 41,974,436 shares of our common stock outstanding on the Record Date. Each 
outstanding share of common stock entitles its holder to one vote on each matter to be acted on at the 
meeting.

Who may attend the Annual Meeting?
We will be hosting the meeting via live webcast only. Any stockholder can attend the virtual annual meeting 
live online at www.virtualshareholdermeeting.com/ SSD2025. The meeting will start at 10:00 a.m. Pacific 
Daylight Time on May 6, 2025. Stockholders attending the Annual Meeting will be afforded the same rights 
and opportunities to participate as they would at an in-person meeting.

In order to participate in the meeting, you will need the control number, which is included in the Notice or 
on your proxy card if you are a stockholder of record of shares of common stock, or included with your 
voting instruction card and voting instructions received from your broker, bank or other agent if you hold 
your shares of common stock in “street name.” Instructions on how to attend and participate online are 
available at www.virtualshareholdermeeting.com/SSD2025. We recommend that you log in a few minutes 
before 10:00 a.m. Pacific Daylight Time on May 6, 2025 to ensure you are logged in when the meeting 
starts. The webcast will open 5 minutes before the start of the meeting.

What is the difference between holding shares as a stockholder of record and as a 
beneficial owner through a brokerage account or other arrangement with a holder 
of record?
If your shares are registered in your name with Simpson’s transfer agent and registrar, Computershare 
Trust Company N.A., you are the “stockholder of record” of those shares. The Notice and the proxy 
materials have been provided or made available directly to you by Simpson. 

Table of Contents

Simpson Manufacturing Co., Inc.  –  2025 Proxy Statement 83



If your shares are held in a stock brokerage account or by a bank or other holder of record, you are 
considered the “beneficial owner” but not the holder of record of those shares, and the Notice and the 
proxy materials have been forwarded to you by your broker, bank or other holder of record. As the 
beneficial owner, you have the right to direct your broker, bank or other holder of record how to vote your 
shares by using the voting instruction card or by following their instructions for voting by telephone or on 
the Internet. 

How do I cast my vote?

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote (a) online during the meeting, or (b) in advance of the 
meeting by proxy through the internet, over the telephone, or by using a proxy card that you may request. 
Whether or not you plan to attend the meeting, we urge you to vote in advance of the meeting by proxy to 
ensure your vote is counted. Even if you have submitted a proxy before the meeting, you may still attend 
online and vote during the meeting. In such case, your previously submitted proxy will be disregarded.

• To vote online during the meeting, follow the provided instructions to join the meeting at 
www.virtualshareholdermeeting.com/SSD2025, starting at 10:00 a.m. Pacific Daylight Time on May 
6, 2025. The webcast will open 5 minutes before the start of the meeting.

• To vote online before the meeting, go to www.proxyvote.com.

• To vote by telephone before the meeting, call 1-800-690-6903.

• To vote by mail before the meeting, simply complete, sign and date the proxy card that you may 
request and return it promptly in the envelope provided.

If we receive your vote by internet or phone or your signed proxy card up until 11:59 p.m. Eastern Daylight 
Time on May 5, 2025, the day before the meeting, we will vote your shares as you direct. To vote, you will 
need the control number in the Notice, on your proxy card or in the instructions that accompanied the 
proxy materials.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you 
should receive a Notice containing voting instructions from that organization rather than from us. Simply 
follow the voting instructions in the Notice to ensure that your vote is counted. To vote online during the 
meeting, you must follow the instructions from your broker, bank or other agent. 

Why did I receive more than one Notice or Proxy Statement and Proxy Card or 
voting instruction form?
You may receive more than one Notice, Proxy Statement, Proxy Card or voting instruction form if your 
shares are held through more than one account (e.g., through different brokers or nominees). Each proxy 
card or voting instruction form only covers those shares of common stock held in the applicable account. If 
you hold shares in more than one account, you will have to provide voting instructions as to each of your 
accounts in order to vote all your shares.

What is “householding”?
SEC rules regarding the delivery of the Notice of Internet Availability of Proxy Materials, proxy statements 
and annual reports permit us, in specified circumstances, to deliver a single set of these materials to any 
address at which two or more stockholders reside. This method of delivery, often referred to as 
“householding,” will reduce the amount of duplicative information that stockholders receive and lower 
printing and mailing costs for us. Each stockholder will continue to receive a separate proxy card. We have 
delivered only one Notice of Internet Availability of Proxy Materials to eligible stockholders who are the 
beneficial owner of shares who share an address, unless contrary instructions were received from any such 
stockholder prior to the mailing date. We will deliver promptly, upon written or oral request, a separate copy 
of the Notice of Internet Availability of Proxy Materials to a stockholder at a shared address to which a 
single copy of such document was delivered. Any stockholder who would like to receive a separate copy of 
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the Notice of Internet Availability of Proxy Materials should submit this request to Simpson’s Corporate 
Secretary: (1) at the following address: Simpson Manufacturing Co., Inc., 5956 W. Las Positas Boulevard, 
Pleasanton, California 94588, Attn: Corporate Secretary; or (2) by calling (925) 560-9000. Beneficial owners 
sharing an address who receive multiple copies of the Notice of Internet Availability of Proxy Materials and 
who would like to receive a single copy of such materials in the future will need to contact their broker, 
bank or other nominee to request that only a single copy of such document be mailed to all stockholders at 
the shared address in the future.

What can I do if I change my mind after I vote?

If you are a stockholder of record, you may change your vote by written notice to our Corporate 
Secretary, by granting a new proxy before the Annual Meeting or by voting in person at the Annual Meeting. 
Unless you attend the meeting and vote your shares online during the meeting, you should change your 
vote before the meeting using the same method (by Internet, telephone or mail) that you first used to vote 
your shares. That way, the inspector of election for the meeting will be able to verify your latest vote. 

If you are the beneficial owner, but not the holder of record, of shares, you should follow the 
instructions in the information provided by your broker or nominee to change your vote before the meeting. 

What is a broker non-vote?
If you are a beneficial owner whose shares are held of record by a broker or other holder of record, you 
must instruct the broker or other holder of record how to vote your shares. If you do not provide voting 
instructions, your shares will not be voted on any proposal on which the broker does not have discretionary 
authority to vote. This is called a “broker non-vote.” In these cases, the broker or other holder of record can 
include your shares as being present at the Annual Meeting for purposes of determining the presence of a 
quorum but will not be able to vote on those matters for which specific authorization is required under the 
rules of the NYSE. For this Annual Meeting, if you are a beneficial owner whose shares are held by a broker 
or other holder of record, your broker or other holder of record has discretionary voting authority under 
NYSE rules to vote your shares on the ratification of the appointment of Grant Thornton, even if it has not 
received voting instructions from you. However, such holder does not have discretionary authority to vote 
on the election of directors, the advisory vote to approve named executive officer compensation, or the 
approval of the Simpson Manufacturing Co., Inc. Employee Stock Purchase Plan (As Amended and 
Restated as of January 31, 2025) without instructions from you, in which case a broker non-vote will result 
and your shares will not be voted on those matters.

What is the quorum for the Annual Meeting?
The Annual Meeting will be held only if a quorum exists. The presence at the meeting, in person or by 
proxy, of holders of a majority of our outstanding shares of common stock as of the Record Date will 
constitute a quorum. If you attend the meeting or vote your shares by Internet, telephone or mail, your 
shares will be counted toward a quorum, even if you abstain from voting on a particular matter. Broker non-
votes will be treated as present for the purpose of determining a quorum. 

Which items will be voted on at the Annual Meeting?
At the Annual Meeting, we are asking you to vote on the following:

• the election of James Andrasick, Chau Banks, Felica Coney, Philip Donaldson, Angela Drake, 
Celeste Volz Ford, Kenneth Knight, and Michael Olosky to our Board of Directors, for a one year 
term expiring at our 2026 Annual Meeting; 

• the advisory vote to approve named executive officer compensation; 

• the approval of the Simpson Manufacturing Co., Inc. Employee Stock Purchase Plan (As Amended 
and Restated as of January 31, 2025); and

• the ratification of our Audit and Finance Committee’s appointment of Grant Thornton LLP as our 
independent registered public accounting firm for the year ending December 31, 2025.
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We are not aware of any other matters that may be presented or acted on at the Annual Meeting. If you 
vote by signing and returning the enclosed proxy card or using the telephone or Internet voting procedures, 
the individuals named as proxies on the card may vote your shares, in their discretion, on any other matter 
requiring a stockholder vote that comes before the meeting.

What are the Board’s voting recommendations?
For the reasons set forth in more detail previously in this Proxy Statement, our Board recommends a vote:

• FOR the election of each director nominee;

• FOR the advisory vote to approve named executive officer compensation; 

• FOR the approval of the Simpson Manufacturing Co., Inc. Employee Stock Purchase Plan (As 
Amended and Restated as of January 31, 2025); and 

• FOR the ratification of our Audit and Finance Committee’s appointment of Grant Thornton LLP as 
our independent registered public accounting firm for the year ending December 31, 2025.

Is my proxy revocable?
A stockholder of record who has properly executed and delivered a proxy may revoke such proxy at any 
time before the Annual Meeting in any of the four following ways: 

• timely complete and return a new proxy card bearing a later date; 

• vote on a later date by using the Internet or telephone; 

• deliver a written notice to our Corporate Secretary prior to the Annual Meeting by any means, 
including email, stating that your proxy is revoked; or 

• attend the meeting and vote during the meeting.

If your shares are held of record by a bank, broker, trustee or other nominee, you may change your vote by 
submitting new voting instructions to your broker in accordance with such broker’s procedures. 
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Employee Stock Purchase Plan (As Amended and Restated as of January 31, 2025), and no votes will be 
cast on your behalf for those matters. 

Is my vote confidential?
All voted proxies and ballots will be handled in a manner intended to protect your voting privacy as a 
stockholder. Your vote will not be disclosed except: 

• to meet any legal requirements;

• in limited circumstances such as a proxy contest in opposition to our Board;

• to permit independent inspectors of election to tabulate and certify your vote; or

• to respond to your written comments on your proxy card.

Stockholders’ Proposals

Submission of Future Stockholder Proposals and Nominations for Director

Stockholder Proposals for 2026

Rule 14a-8 Proposals. SEC rules permit stockholders to submit proposals for inclusion in the Company’s 
proxy statement if the stockholder and proposal meet the requirements specified in Rule 14a-8 of the 
Exchange Act.  

• Where to send Rule 14a-8 Proposals. Any stockholder proposal intended to be considered for 
inclusion in the Company’s proxy materials for the 2026 Annual Meeting must comply with the 
requirements of Rule 14a-8 of the Exchange Act and be submitted in writing by notice delivered to 
the Corporate Secretary, located at Simpson Manufacturing Co., Inc., 5956 W. Las Positas Blvd., 
Pleasanton, California 94588. 

• Deadline for Rule 14a-8 Proposals. Stockholder proposals submitted pursuant to Rule 14a-8 must 
be received at our principal executive offices at least 120 days before the anniversary of the mailing 
of the prior year’s proxy material (i.e., by November 24, 2025), unless the date of our 2026 Annual 
Meeting is changed by more than 30 days from May 6, 2026 (the one-year anniversary date of the 
2025 Annual Meeting), in which case the proposal must be received a reasonable time before we 
begin to print and mail our proxy materials. 

• Information to include in Rule 14a-8 Proposals. Stockholder proposals must conform to and set 
forth the specific information required by Rule 14a-8 of the Exchange Act.  

Director Nominations by Stockholders and Other Proposals. Our Bylaws establish certain requirements 
for director nominations and proposals a stockholder wishes to present at the 2026 Annual Meeting other 
than pursuant to Rule 14a-8. If the proposal is not being submitted pursuant to Rule 14a-8, the proposal 
must be written and delivered to the Corporate Secretary at the address set forth above by the close of 
business not less than 75 days nor more than 90 days prior to the 2026 Annual Meeting; provided, 
however, that in the event that less than 85 days’ notice or prior public disclosure of the date of the 
meeting is given or made to stockholders, to be timely, the proposal must be delivered at the address set 
forth above not earlier than the close of business on the 10th day following the day on which public 
announcement of the date of such annual meeting is first made by the Company. 

Inclusion of Stockholder Nominee in Company Proxy Statement and Form of Proxy 
(Proxy Access)

The Company’s Bylaws include “proxy access” provisions, pursuant to which the Company will include in 
its proxy statement and on its form of proxy the name of a director nominee submitted pursuant to Section 
9 of the Bylaws by an “Eligible Stockholder” who provides the information and satisfies the other provisions 
of the Company’s proxy access Bylaws. To qualify as an “Eligible Stockholder,” a stockholder or a group of 
no more than 20 stockholders must have continuously owned, for at least three years as of the date of the 
Stockholder Notice (as defined in the Bylaws), at least three percent (3%) of the outstanding shares of the 
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Company entitled to vote in the election of directors as of the date of the Stockholder Notice (the “Required 
Shares”) and thereafter continue to own the Required Shares through such annual meeting. 

• Deadline for notice. The stockholder notice must be delivered to the Office of the Corporate 
Secretary not later than the close of business on the 120th day, nor earlier than the close of 
business on the 150th day, prior to the  anniversary of the mailing of the prior year’s proxy material  
(no earlier than October 25, 2025 and no later than November 24, 2025 for the 2026 Annual 
Meeting). 

In the event the annual meeting is more than 30 days before or more than 60 days after such anniversary 
date, or if no annual meeting was held in the preceding year, the Stockholder Notice must be so delivered 
not earlier than the close of business on the 150th day prior to such annual meeting and not later than the 
close of business on the later of the 120th day prior to such annual meeting, or if the first public 
announcement of the date of such annual meeting is less than 100 days prior to the date of such annual 
meeting, the 10th day following the day on which public announcement of the date of such meeting is first 
made by the Company. 

• Other conditions. The ability to include proxy access nominees in the Company's proxy materials is 
subject to a number of requirements, conditions and limitations that are set forth in the Bylaws. In 
addition to satisfying the foregoing requirements and other procedures set forth under the 
Company’s Bylaws, to comply with the universal proxy rules, stockholders who intend to solicit 
proxies in support of director nominees other than the Company’s nominees must provide notice 
that sets forth the information required by Rule 14a-19 under the Exchange Act no later than March 
7, 2026 for the 2026 Annual Meeting.

By Order of the Board,

  
Cari Fisher
Secretary

Dated: March 24, 2025
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Appendix A

Simpson Manufacturing Co., Inc. Employee Stock Purchase Plan 
(Amended and Restated as of January 31, 2025)

1. Preamble. The purpose of this plan is to afford Eligible Employees an opportunity to obtain a 
proprietary interest in Simpson Manufacturing Co., Inc. through the ownership of its Common 
Stock and to permit the purchase of such Common Stock in a convenient fashion.  This plan is 
called the Simpson Manufacturing Co., Inc. Employee Stock Purchase Plan, which was originally 
adopted by the Board of Directors in 1995 and is being amended and restated as of January 31, 
2025, subject to the plan obtaining shareholder approval at the Company’s 2025 Annual 
Shareholders Meeting.

2. Definitions. The following words and phrases have the respective meanings indicated wherever 
used in this Plan:

2.1 “Account” means each separate bookkeeping account maintained for a Participant under 
the Plan, collectively or singly as the context requires. Each Account shall be credited with 
Participation Deductions and shall be charged for the purchase of Common Stock. A 
Participant shall be fully vested in their Account at all times. 

2.2 “Board of Directors” means the Board of Directors of Simpson.

2.3 “Brokerage Account” means an account established in the name of each Participant at a 
Company-designated brokerage firm that holds the shares of Common Stock purchased 
with Participation Deductions under the Plan.

2.4 “Code” means the U.S. Internal Revenue Code of 1986, as it may be amended from time to 
time. Any reference to a section of the Code shall be deemed to include a reference to any 
regulations promulgated thereunder.

2.5 “Committee” means the Compensation and Leadership Development Committee of Simpson 
or such other committee appointed from time to time by the Board of Directors to administer 
the Plan.  

2.6 “Common Stock” means the common stock, $0.01 par value, of Simpson.

2.7 “Company” means Simpson and each of its subsidiaries as may be designated as 
participating subsidiaries in this Plan from time to time by the Board of Directors.

2.8 “Compensation” means base salary and wages and will be computed with respect to each 
Participant by the Committee (which determination will be final and conclusive) by whatever 
equitable method the Committee may choose.  “Compensation” does not include, and will 
be computed without regard to, commissions, bonuses, overtime pay, pay in lieu of vacation 
or sick leave or any other form of renumeration other than base salary and wages.  

2.9 “Eligible Employee” means any person who, as of the first day of the Enrollment Period for 
any Offering Period, (a) is a full-time or permanent part-time employee of the Company, (b) 
shall have been employed by the Company for at least ninety days, (c) customarily works 
more than twenty hours per week, and (d)  is not an officer (as that term is defined in Rule 
16a-1(f) promulgated by the Securities and Exchange Commission under the Securities 
Exchange Act of 1934, as amended) or director of Simpson or a holder of more ten percent 
of the outstanding Common Stock. The Committee will make determinations as to eligibility 
and all such determinations will be final and conclusive.
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2.10 “Enrollment Period” means the one-month period immediately prior to an Offering Date of an 
Offering Period.

2.11 “Fair Market Value” means the closing transaction price of a share of Common Stock as 
reported on the New York Stock Exchange (or such other exchange on which shares of 
Common Stock are listed) on the date as of which such value is being determined or, if there 
shall be no reported transactions on such date, on the next preceding date for which a 
transaction was reported.  In the absence of an established market for the shares of 
Common Stock, the Fair Market Value shall be determined in accordance with applicable law 
in good faith by the Committee and such determination shall be conclusive and binding on 
all persons.

2.12 “Offering Date” means the first day of each Offering Period, as determined by the Committee 
and announced to Eligible Employees.

2.13 “Offering Period” means a period of six months, beginning on March 1 and September 1 of 
each year and ending on the last Trading Day of each of August and February of each year, 
respectively, unless otherwise designated by the Committee.  The first Offering Period under 
this Plan shall start on September 1, 2025.

2.14 “Participant” means an Eligible Employee who has elected in accordance with the Plan to 
participate in the Plan and who remains employed by the Company as of the Offering Date 
of each Offering Period.

2.15 “Participation Deduction” means the amount of the payroll deduction a Participant 
authorizes and directs to be withheld from such Participant’s Compensation for the purpose 
of purchasing shares of Common Stock for such Participant in accordance with the Plan.

2.16 “Plan” means this Simpson Manufacturing Co., Inc. Employee Stock Purchase Plan, as may 
be amended or amended and restated from time to time.  

2.17 “Purchase Date” means the last Trading Day of each Offering Period.

2.18 “Purchase Price” means an amount equal to 95% of the Fair Market Value of a share of 
Common Stock on the Purchase Date; provided, however, that the Committee may modify 
the manner in which the Purchase Price is determined from time to time in its sole discretion 
by notifying Participants of such modification prior to the Offering Period to which such 
modification relates. 

2.19 “Simpson” means Simpson Manufacturing Co., Inc., a Delaware corporation, including any 
successor corporation.  

2.20 “Trading Day” means a day on which the national stock exchange upon which the Common 
Stock is listed is open for trading or, if the Common Stock is not listed on an established 
stock exchange or national market system, a business day, as determined by the Committee 
in good faith.  

3. Participation in Plan.

3.1 Commencement of Participation. Each Eligible Employee may elect to participate in the Plan 
commencing as of any Offering Date by filing an application for participation on the 
prescribed form (including any electronic version) and any other documents required by the 
Committee during the Enrollment Period for the applicable Offering Period or in accordance 
with any other enrollment procedures established by Simpson.  To the extent permissible 
under applicable law, said application will include a payroll deduction authorization 
specifying such Eligible Employee’s Participation Deduction in any whole dollar amount not 
less than $5.00 per week in the case of an Eligible Employee paid on a weekly basis, $10.00 
biweekly or semimonthly in the case of an Eligible Employee paid on a biweekly or 
semimonthly basis, or $20.00 monthly in the case of an Eligible Employee paid on a monthly 
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basis and not in excess of twenty percent of the Compensation paid to the Eligible Employee 
each payroll period.  To the extent applicable law prohibits participation in the Plan through 
payroll deduction, Eligible Employees may participate via check or wire transfer or any other 
method designated by the Committee.  Furthermore, the Committee may establish such 
other minimum and maximum contribution limits from time to time before the 
commencement of any Offering Period to which they will apply.  Any election made pursuant 
to this section 3.1 shall remain in effect for subsequent Offering Periods until a Participant’s 
Participation Deduction is otherwise changed during a subsequent Enrollment Period or 
terminated in accordance with section 3.3.  

3.2 Changes in the Participation Deduction. A Participant may decrease (including down to zero) 
such Participant’s Participation Deduction for the then-current Offering Period within the 
limits set forth in section 3.1 at any time during an Offering Period prior to a Purchase Date.  
Any such change to decrease a Participation Deduction will (a) be made by filing with the 
Committee (or through any online portal for the Plan), at least ten days prior to the payroll 
date on which the change shall become effective, a written election to do so, in such form as 
the Committee may from time to time prescribe and (b) shall remain in effect for subsequent 
Offering Periods until a Participant’s Participation Deduction is otherwise changed during a 
subsequent Enrollment Period or terminated in accordance with section 3.3.  If Participation 
Deductions are discontinued (that is, decreased to zero) prior to a Purchase Date, any 
Participation Deductions that have accumulated in the Account will be used to purchase 
Common Stock on the Purchase Date of the Offering Period during which participation was 
discontinued.  A Participant is not permitted to increase their Participation Deduction during 
an Offering Period; such increases are only permitted during Enrollment Periods.  

3.3 Termination of Participation in the Plan. A Participant’s participation in the Plan will terminate 
on the earliest of one of the following dates following the start of an Offering Period: (a) a 
date specified by such Participant by notice to the Committee at least ten days prior to such 
termination date, (b) upon the termination of the Participant’s status as an Eligible Employee, 
or (c) upon termination of the Plan; provided that a Participant who has taken an authorized 
leave of absence will not be treated as having terminated their employment and may 
continue to participate in the Plan during such leave of absence to the extent that 
Participation Deductions remain available to withhold in respect of such period.

3.4 Resumption of Participation. Any Eligible Employee who shall have terminated prior 
participation in the Plan may again elect to participate in the Plan in accordance with section 
3 as if such Eligible Employee were then electing to participate for the first time (and once 
enrolled, shall remain employed by the Company as of the Offering Date of each Offering 
Period following such election).

4. Payroll Deductions. Each Participant’s Participation Deduction will be deducted through weekly, 
biweekly. semimonthly or monthly payroll deductions, as applicable.  Such payroll deductions will 
commence with the first full payroll period following the commencement of an Offering Period.  
The Company will advise each Participant at the end of each weekly, biweekly, semimonthly or 
monthly payroll period of the amount deducted as a Participation Deduction in respect of the 
payroll period so ended.  Immediately following such deduction, each Participant’s Participation 
Deductions will be credited to the Account established for such Participant (after being converted 
into U.S. dollars, if applicable, using a prevailing exchange rate in effect at the time such 
conversion is performed, as determined by the Company) and will be deposited with the general 
funds of the Company except where applicable law requires that Participation Deductions be 
deposited with a third party prior to a Purchase Date.  Simpson shall maintain records of all payroll 
deductions but shall have no obligation to pay interest on payroll deductions or to hold such 
amounts in a trust or in any segregated account.

5. Purchase of Shares. Unless a Participant withdraws from, or terminates participation in, the Plan 
as described in section 3.3, on the Purchase Date of the applicable Offering Period, a number of 
shares of Common Stock (including fractional shares) with an aggregate value equal to the 
quotient of (a) such Participant’s Participation Deductions accumulated during such Offering 
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Period and retained in the Participant’s Account as of the Purchase Date, divided by (b) the 
applicable Purchase Price will be deposited in the Participant’s Brokerage Account; provided that 
in no event will purchases under the Plan for a Participant exceed 2,500 shares of Common Stock 
in any calendar year (subject to adjustment in accordance with section 13).  For the avoidance of 
doubt, upon the consummation of a purchase, all Participation Deductions used for such 
purchase will cease to be credited to the applicable Participant’s Account.  Simpson will pay all 
brokerage commissions with respect to such shares of Common Stock, if any. 

6. Share Limit. The maximum number of shares of Common Stock that have been reserved as 
authorized for purchase under the Plan is 200,000 shares, subject to equitable adjustment as 
provided in section 13.  The shares of Common Stock may be newly issued shares, treasury 
shares or shares acquired on the open market.  If, on a given Purchase Date, the number of 
shares of Common Stock eligible to be purchased exceeds the number of shares then available 
under the Plan, the Company shall make a pro rata allocation of the shares remaining available for 
purchase in as uniform a manner as shall be practicable and as it shall determine to be equitable. 

7. Treatment Upon Termination of Participation. On termination of any Participant’s participation in 
the Plan (as provided in section 3.3), all payroll deductions with respect to such Participant’s 
participation in the Plan will cease and any Participation Contributions that have accumulated in 
the Account prior to a Purchase Date will be returned to the Participant as soon as administratively 
practicable, but in no event later than 30 days after termination.  In the event of a Participant’s 
death, any Participation Contributions that have accumulated in a deceased Participant’s Account 
will be returned to the Participant’s designated beneficiary or beneficiaries, if any, or, if none, to 
the Participant’s legal representative or estate, as soon as administratively practicable, but in no 
event later than 30 days after the Participant’s death.  Participants may designate or change their 
beneficiary or beneficiaries at any time, or from time to time, in accordance with procedures 
established by the Committee and in compliance with applicable state law.

8. Rights Not Transferable. An Eligible Employee’s rights under the Plan are exercisable only during 
such Eligible Employee’s lifetime and only by such Eligible Employee and may not be sold, 
pledged, assigned or transferred in any manner, except that the right to receive a distribution 
pursuant to section 7 may pass by will or the laws of descent and distribution.  Any attempt by a 
Participant to sell, pledge, assign or transfer any of such rights by operation of law or otherwise in 
violation of this section 8 will be void.

9. Administration of the Plan. The Plan will be administered by the Committee. The Committee is 
authorized to make such uniform rules as may be necessary to carry out the provisions of the Plan 
and will prescribe forms and documents incidental to the administration of the Plan as may be 
deemed necessary or advisable by the Committee from time to time.  The Committee will 
determine any questions arising in the administration, interpretation and application of the Plan, 
and all such determinations will be conclusive and binding on all parties.  Simpson will pay all 
administrative costs of the Plan.  The Committee may, in its sole discretion, provide for the 
participation in the Plan by Eligible Employees who are subject to the laws of non-U.S. countries 
or jurisdictions on such terms and conditions different from those specified in the Plan as may in 
the judgment of the Company be necessary or desirable to foster and promote achievement of the 
purposes of the Plan and, in furtherance of such purposes, the Company may make such 
modifications, amendments, procedures, subplans and the like as may be necessary or advisable 
to comply with provisions of laws of other countries or jurisdictions in which the Company or the 
participating subsidiaries operate or have employees. 

10. Amendment and Termination of the Plan. The Plan may be amended at any time or from time to 
time or terminated at any time by the Board of Directors.  On such termination, each Participant’s 
participation in the Plan will terminate and if the termination date is scheduled to occur between 
Purchase Dates, the Committee may elect to either purchase shares immediately prior to the 
termination date or return any Participation Deductions to Participants (without interest, except as 
otherwise required by law) as soon as administratively practicable.
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11. Government Approvals, etc. All rights granted or to be granted to Eligible Employees under the 
Plan are subject to the satisfaction of applicable law and regulations in connection with 
implementation of the Plan and the authorization, issuance, sale or transfer of shares of Common 
Stock.

12. Rights as Shareholders. Each Participant will only have all rights as a shareholder of Simpson with 
respect to an option to purchase shares of Common Stock is granted on an Offering Date once 
shares of Common Stock purchased with Participation Deductions on a Purchase Date are 
delivered to such Participant’s Brokerage Account.

12.1 Information. Simpson will deliver copies of every notice, proxy or information statement, 
proxy, annual or other periodic or occasional report and other materials distributed to 
Simpson’s shareholders generally to be delivered to each Participant.  

12.2 Cash Dividends. Any Participant may at any time direct that cash dividends to be paid in 
respect of shares of Common Stock held in such Participant’s Brokerage Account will be 
paid over to such Participant.  Such direction must be furnished to the Committee in writing 
on a form prescribed by the Committee.  In the absence of such direction, such cash 
dividends will be retained in the Participant’s Account and treated as additional Participation 
Deductions to be applied to the purchase of Common Stock on the next following Purchase 
Date.  Any such direction may be revoked at any time with respect to cash dividends not yet 
declared.

12.3 Stock Dividends. Dividends of shares of Common Stock paid in respect of shares of 
Common Stock held pursuant to the Plan will be credited to the respective Brokerage 
Accounts of the Participants

12.4 Statements of Account. Within forty-five days after the last day of each calendar quarter, 
Simpson will furnish to each Participant a statement for such Participant for such quarter 
and during such Participant’s participation, including, but not limited to, the following 
information:  Participation Deductions, number of shares purchased, number of shares 
distributed, cash distributed, average cost per share, number of shares and cash credited to 
such Participant’s Account.

13. Adjustments Upon Changes in Capitalization, Dissolution, Merger or Asset Sale. 

13.1 Changes in Capitalization. In the event that any dividend or other distribution (whether in the 
form of cash, Common Stock, or other property), recapitalization, stock split, reverse stock 
split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or 
exchange of Common Stock or other securities of the Company, or other change in the 
Company’s structure affecting the Common Stock occurs, then in order to prevent dilution 
or enlargement of the benefits or potential benefits intended to be made available under the 
Plan, the Committee will, in such manner as it deems equitable, adjust the number of shares 
and class of Common Stock (or other securities or property) that may be delivered under the 
Plan (including, without limitation, adjustments of the limitations in sections 5 and 6), and the 
Purchase Price per share and the number of shares of Common Stock covered by each 
outstanding right under the Plan.  

13.2 Other Adjustments. In the event of any transaction or event described in section 13.1 or any 
unusual or nonrecurring transactions or events affecting Simpson, any affiliate of Simpson, 
or the financial statements of Simpson or any affiliate, or of changes in applicable law or 
accounting principles, the Committee, in its discretion, and on such terms and conditions as 
it deems appropriate, is hereby authorized to take any one or more of the following actions 
whenever the Committee determines that such action is appropriate in order to prevent the 
dilution or enlargement of the benefits or potential benefits intended to be made available 
under the Plan or with respect to any right under the Plan, to facilitate such transactions or 
events or to give effect to such changes in laws, regulations or principles:
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a. To provide for either (i) termination of any outstanding right in exchange for an amount 
of cash, if any, equal to the amount that would have been obtained upon the exercise of 
such right had such right been currently exercisable or (ii) the replacement of such 
outstanding right with other rights or property selected by the Committee in its sole 
discretion, provided that any exchange or replacement occurs in a manner that 
complies with Section 409A of the Code;

b. To provide that the outstanding rights under the Plan shall be assumed by the 
successor or survivor corporation, or a parent or subsidiary thereof, or shall be 
substituted for by similar rights covering the stock of the successor or survivor 
corporation, or a parent or subsidiary thereof, with appropriate adjustments as to the 
number and kind of shares and prices, provided that any assumption or substitution 
occurs in a manner that complies with Section 409A of the Code;

c. To make adjustments in the number and type of shares of Common Stock (or other 
securities or property) subject to outstanding rights under the Plan and/or in the terms 
and conditions of outstanding rights and rights that may be granted in the future;

d. To provide that Participants’ accumulated Participation Deductions may be used to 
purchase shares of Common Stock prior to the next occurring Purchase Date on such 
date as the Committee determines in its sole discretion and the Participants’ right to 
contribute Participation Deductions shall thereafter be terminated; and

e. To provide that all outstanding rights shall terminate without being exercised.

14. Miscellaneous.

14.1 No Right of Employment. This Plan will not be deemed to constitute a contract of 
employment between the Company and any Eligible Employee, nor will it interfere with or 
affect the right of the Company to terminate the employment of any Eligible Employee at any 
time with or without cause and to treat or deal with such Eligible Employee without regard to 
the effect that such treatment might have under the Plan.

14.2 Applicable Law. This Plan will be construed, and its provisions enforced and administered, in 
accordance with the laws of the State of California.

14.3 Non-Qualification. This Plan is not intended to qualify as an “employee stock purchase plan” 
under Section 423 of the Code.

14.4 Successors and Assigns. The Plan shall be binding on Simpson and its successors and 
assigns.

14.5 Term of Plan. Unless terminated earlier pursuant to section 10, the Plan shall have a term of 
ten years.

14.6 Withholding. To the extent required by applicable Federal, state or local law, a Participant 
must make arrangements satisfactory to Simpson or a participating subsidiary for the 
payment of any withholding or similar tax obligations that arise in connection with the Plan.

14.7 Section 409A of the Code. To the extent applicable, this Plan is intended to comply with 
Section 409A of the Code and any regulations or notices provided thereunder, so that the 
income inclusion provisions of Section 409A(a)(1) of the Code do not apply to Participants.  
This Plan shall be administered in a manner consistent with this intent.  Notwithstanding any 
provision of this Plan, in light of the uncertainty with respect to the proper application of 
Section 409A of the Code, the Company reserves the right to amend this Plan as the 
Company deems necessary or desirable to avoid the imposition of taxes or penalties under 
Section 409A of the Code.  In any case, a Participant will be solely responsible and liable for 
the satisfaction of all taxes and penalties that may be imposed on a Participant or for a 
Participant’s account in connection with this Plan (including any taxes and penalties under 
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Section 409A of the Code), and the Company shall not have any obligation to indemnify or 
otherwise hold a Participant harmless from any or all such taxes or penalties.  

If, at the time of a Participant’s separation from service (within the meaning of Section 409A 
of the Code), (a) the Participant will be a specified employee (within the meaning of Section 
409A of the Code and using the identification methodology selected by the Company from 
time to time) and (b) the Company makes a good faith determination that an amount payable 
hereunder constitutes deferred compensation (within the meaning of Section 409A of the 
Code), the payment of which is required to be delayed pursuant to the six-month delay rule 
set forth in Section 409A of the Code in order to avoid taxes or penalties under Section 409A 
of the Code, then the Company will not pay such amount on the otherwise scheduled 
payment date but will instead pay it, without interest, on the first business day of the seventh 
month after such separation from service.

14.8 Severability. If any provision of the Plan shall for any reason be held to be invalid or 
unenforceable, such invalidity or unenforceability shall not affect any other provision hereof, 
and the Plan shall be construed as if such invalid or unenforceable provision were omitted.
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