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does not distract management or the employees from their jobs or disrupt the operations of the 
business.  

14. Executive Sessions.  The non-management directors of the Company shall 
meet in executive sessions without management on a regular basis at least once a year.  The 
independent directors should also meet in executive sessions at least once a year if there are 
non-management directors that are not independent.  The Chair or, in the event that the Chair is 
not independent, the Lead Independent Director of the Board shall preside at all meetings of 
non-management or independent directors at which he or she is present. 

15. Retention of Outside Advisors.  The Board and each of its standing committees 
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recommendation for successors.  The Nominating and Governance Committee is responsible for 
overseeing the CEO succession planning process. 

COMPENSATION; OWNERSHIP REQUIREMENTS 

21. Board Compensation.  The form and amount of non-management director 
compensation will be determined by the Board upon the recommendation of the Compensation 
Committee.  The Board will critically evaluate directors’ fees, emoluments, consulting contracts, 
other indirect compensation, and charitable contributions to organizations with which a director 
is affiliated when determining the form and amount of director compensation and will ensure 
that such payments do not violate the applicable independence and re




