
31 C.F.R. § 30.1
Q-1: What definitions apply in this part?

Affiliate. The term “affiliate” means an “affiliate” as that term is defined in Rule 405 of the Securities Act of 1933
(17 CFR 230.405).

Annual compensation. (1) General rule. The term “annual compensation” means, except as otherwise explicitly
provided in this part, the dollar value for total compensation for the applicable fiscal year as determined
pursuant to Item 402(a) of Regulation S-K under the Federal securities laws (17 CFR 229.402(a)).
Accordingly, for this purpose the amounts required to be disclosed pursuant to paragraph (c)(2)(viii) of
Item 402(a) of Regulation S-K (actuarial increases in pension plans and above market earnings on deferred
compensation) are not required to be included in annual compensation.

(2) Application to private TARP recipients. For purposes of determining annual compensation, a TARP recipient
that does not have securities registered with the SEC pursuant to the Federal securities laws must follow
the requirements set forth in paragraph (1) of this definition.

ARRA. The term “ARRA” means the American Recovery and Reinvestment Act of 2009 (Pub. L. 111-5).

Benefit plan. The term “benefit plan” means any plan, contract, agreement or other arrangement that is an
“employee welfare benefit plan” as that term is defined in section 3(1) of the Employee Retirement Income
Security Act of 1974, as amended (29 U.S.C. 1002(1)), or other usual and customary plans such as dependent care,
tuition reimbursement, group legal services or cafeteria plans; provided, however, that this term does not
include:

(1) Any plan that is a deferred compensation plan; or

(2) Any severance pay plan, whether or not nondiscriminatory, or any other arrangement that provides for
payment of severance benefits to eligible employees upon voluntary termination for good reason,
involuntary termination, or termination under a window program as defined in 26 CFR 1.409A-1(b)(9)(vi).

Bonus. The term “bonus” means any payment in addition to any amount payable to an employee for services
performed by the employee at a regular hourly, daily, weekly, monthly, or similar periodic rate. Such term
generally does not include payments to or on behalf of an employee as contributions to any qualified retirement
plan (as defined in section 4974(c) of the Internal Revenue Code (26 U.S.C. 4974(c)), benefits under a broad-
based benefit plan, bona fide overtime pay, or bona fide and routine expense reimbursements. In addition,
provided that the rate of commission is pre-established and reasonable, and is applied consistently to the sale of
substantially similar goods or services, commission compensation will not be treated as a bonus. For this
purpose, a bonus may include a contribution to, or other increase in benefits under, a nonqualified deferred
compensation plan, regardless of when the actual payment will be made under the plan. A bonus may also qualify
as a retention award or as incentive compensation.

Bonus payment. For purposes of this part, except where otherwise noted, the term “bonus payment” includes a
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payment that is, or is in the nature of, a bonus, incentive compensation, or retention award. Whether a payment
is a bonus payment, or whether the right to a payment is a right to a bonus payment, is determined based upon all
the facts and circumstances, and a payment may be a bonus payment regardless of the characterization of such
payment by the TARP recipient or the employee. For purposes of this part, a bonus payment may include the
forgiveness of a loan or other amount that otherwise may be required to be paid by the employee to the employer.

Commission compensation. (1) Definition. The term “commission compensation” means:

(i) Compensation or portions of compensation earned by an employee consistent with a program in existence
for that type of employee as of February 17, 2009, if a substantial portion of the services provided by this
employee consists of the direct sale of a product or service to an unrelated customer, these sales occur
frequently and in the ordinary course of business of the TARP recipient (but not a specified transaction, such as
an initial public offering or sale or acquisition of a specified entity or entities), the compensation paid by the
TARP recipient to the employee consists of either a portion of the purchase price for the product or service sold
to the unrelated customer or an amount substantially all of which is calculated by reference to the volume of
sales to the unrelated customers, and payment of the compensation is either contingent upon the TARP
recipient receiving payment from the unrelated customer for the product or service or, if applied consistently
to all similarly situated employees, is contingent upon the closing of the sales transaction and such other
requirements as may be specified by the TARP recipient before the closing of the sales transaction with the
unrelated customer;

(ii) Compensation or portions of compensation earned by an employee that meet the requirements of
paragraph (1)(i) of this definition except that the transaction occurs with a related customer, provided that
substantial sales from which commission compensation arises are made, or substantial services from which
commission compensation arises are provided, to unrelated customers by the service recipient, the sales and
service arrangement and the commission arrangement with respect to the related customer are bona fide, arise
from the service recipient's ordinary course of business, and are substantially the same, both in term and in
practice, as the terms and practices applicable to unrelated customers to which individually or in the aggregate
substantial sales are made or substantial services provided by the service recipient; or

(iii) Compensation or portions of compensation earned by an employee consistent with a program in existence
for that type of employee as of February 17, 2009, if a substantial portion of the services provided by this
employee to the TARP recipient consists of sales of financial products or other direct customer services with
respect to unrelated customer assets or unrelated customer asset accounts that are generally intended to be
held indefinitely (and not customer assets intended to be used for a specific transaction, such as an initial
public offering, or sale or acquisition of a specified entity or entities), the unrelated customer retains the right
to terminate the customer relationship and may move or liquidate the assets or asset accounts without undue
delay (which may be subject to a reasonable notice period), the compensation consists of a portion of the value
of the unrelated customer's overall assets or asset account balance, an amount substantially all of which is
calculated by reference to the increase in the value of the overall assets or account balance during a specified
period, or both, or is calculated by reference to a contractual benchmark (such as a securities index or peer
results), and the value of the overall assets or account balance and commission compensation is determined at
least annually. For purposes of this definition, a customer is treated as an unrelated customer if the person
would not be treated as related to the TARP recipient under 26 CFR 1.409A-1(f)(2)(ii) and the person would not
be treated as providing management services to the TARP recipient under 26 CFR 1.409A-1(f)(2)(iv).

(2) Examples. The following examples illustrate the provisions of paragraph (1) of this definition:

Example 1.
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Employee A is an employee of TARP recipient. Among TARP recipient's businesses is the sale of life insurance
policies, and TARP recipient buys and sells such policies frequently as part of its ordinary course of business.
Employee A's primary duties consist of selling life insurance policies to customers unrelated to the TARP
recipient. Under a commission program existing for all TARP Recipient employees selling life insurance policies
as of February 17, 2009, Employee A is entitled to receive an amount equal to 75% of the total first year's
premium paid by an unrelated customer to whom Employee A has sold a life insurance policy. The payments to
Employee A under the program constitute commission compensation.

Example 2.

The same facts as Example 1, except that under the program, the rate of commission increases to 80% of the total
first year's premium paid by a customer once Employee A has sold $10 million in policies in a year. Provided that
80% is a reasonable commission, the payments to Employee A under the program constitute commission
compensation.

Example 3.

Employee B is an employee of TARP recipient. Among TARP recipient's businesses is the investment
management of unrelated customer asset accounts, and TARP recipient provides such services routinely and in
the ordinary course of business. Employee B's primary duties as an employee consist of managing the
investments of the asset accounts of specified unrelated customers who have deposited amounts with the TARP
recipient. Under a program in existence on February 17, 2009, Employee B is entitled to receive an amount equal
to 1% of the aggregate account balances of the assets under management, as determined each December 31. The
payments to Employee B constitute commission compensation.

Example 4.

TARP recipient employs Employee C. As part of Employee C's duties, Employee C is responsible for specified
aspects of any acquisition of an unrelated entity by TARP Recipient. As part of an acquisition in 2009, Employee C
is entitled to 1% of the purchase price if and when the transaction closes. Regardless of whether such an
arrangement was customary or established under a specific program as of February 17, 2009, the amount is not
commission compensation because the compensation relates to a specified transaction, in this case the purchase
of the entity. Accordingly, the compensation is incentive compensation.

Example 5.

TARP recipient employs Employee D. As part of Employee D's duties, Employee D is responsible for managing the
initial public offerings of securities of unrelated customers of TARP recipient. As part of an initial public offering
in 2009, Employee D is entitled to 1% of the purchase price if and when the initial public offering closes.
Regardless of whether such an arrangement was customary or established under a specific program as of
February 17, 2009, the amount is not commission compensation because the compensation relates to a specified
transaction, in this case the initial public offering. Accordingly, the compensation is incentive compensation.
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