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The Nominating and Governance Committee reviews the qualifications of director candidates and 
incumbent directors based upon the criteria approved by the Board and recommends the Companyõs 
candidates to the Board for election by the Companyõs stockholders at the annual meeting. The Nominating 
and Governance Committee also considers director candidates recommended by Company stockholders 
in accordance with the procedures set forth in the applicable proxy statement. If additional information 
regarding a stockholder-recommended candidate is needed, the Companyõs Corporate Secretary will 
contact the stockholder at the direction of the Nominating and Governance Committee to request such 
additional information. 
 

DIRECTORS’ RESPONSIBILITIES  
 
The Board is elected by the stockholders to oversee the Companyõs management and ensure that the long-
term interests of the stockholders are served. The Board is the ultimate decision-making authority within 
the Company, except with respect to those matters, including the election of directors, that are reserved for 
the Companyõs stockholders. The basic responsibility of the directors is to oversee the management of the 
business of the Company and to exercise their good faith business judgment to act in what they reasonably 
believe to be the best interests of the Company and its stockholders. In addition to its general oversight of 
the management of the Company, the Board or, in some cases, the appropriate Committee, performs a 
number of specific functions, including: 
 

1. Selecting, evaluating and compensating the Chief Executive Officer (CEO) and overseeing 
executive management succession planning; 

 
2. Providing counsel and oversight on the selection, evaluation, development and compensation of 

senior management; 
 

3. Reviewing, approving and monitoring fundamental financial and business strategies and major 
corporate actions; 

 
4. Reviewing enterprise risks facing the Company, reviewing options for their mitigation and 

overseeing the Companyõs processes for assessing, managing and mitigating risk;  
 

5. Overseeing the Companyõs processes for maintaining the integrity of the Company including the 
integrity of the financial statements, compliance with laws and ethics, relationships with customers 
and suppliers and relationships with other stakeholders;  
 

6. Reviewing any earnings releases prior to their publication, including the types of information to 
be disclosed;  
 

7. Reviewing with management of the Company the terms, coverage, adequacy and effectiveness of 
the Companyõs director and officer liability insurance policies; and 
 

8. Reviewing and approving certain transactions. 
 
Directors are expected to review Board meeting materials in advance and attend and participate in Board 
meetings and meetings of Committees on which they serve, to spend the time needed and meet as 
frequently as necessary to discharge their responsibilities.  
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Unless the Chairman is the CEO, the Chairman will not be a member of the Companyõs management team 
and will not be involved in the ordinary course operations of the business of the Company. The Chairman, 
among other things, (a) exercises the rights and discharges the obligations of the Chairman as set forth in 
the Bylaws, including presiding at meetings of stockholders, (b) collaborates with the Board and the CEO, 
if separate, on the schedule for Board meetings and agenda items, including gathering the Boardõs input 
on agenda items and information needs associated with those agenda items, and approves meeting 
schedules, agendas and associated information sent to the Board, (c) establishes agendas for executive 
sessions of the Board, in consultation with the CEO, if separate, (d) presides at executive sessions of the 
Board and coordinates feedback to the CEO, if separate, regarding issues discussed in executive session, 
(e) coordinates new director searches, in conjunction with the Nominating and Governance Committee and 
CEO, if separate, and presents candidates for consideration to the Nominating and Governance Committee 
and the Board, (f) serves as an information resource for other directors and acts as liaison between directors, 
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CHIEF EXECUTIVE OFFICER EVALUATION AND MANAGEMENT SUCCESSION  
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7. any transaction with a related party involving services as a bank depositary of funds, transfer 
agent, registrar, trustee under a trust indenture, or similar service; 

 
8. transactions available to all employees or customers generally (unless required to be disclosed 

under Item 404, if applicable);  
 

9. transactions involving less than $100,000 when aggregated with all similar transactions; 
 

10. transactions between the Company and its subsidiaries or between subsidiaries of the Company; 
 




