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CORPORATE GOVERNANCE POLICY

| ntr oduction

The Board of Directors of the Company has thearsibility to oversee the
management of the Company to enhance the long-tealne of the Company for its
shareholders. The formal requirements pertainmght Company’s corporate governance
structure are set forth in the Company’s Articlésncorporation, Bylaws and Board committee
charters, as amended from time to time. The Bdwsl adopted the corporate governance
guidelines set forth in this Policy to assist tr@aRl in exercising its responsibilities. The Board
may modify this Policy from time to time.

Board Size and Criteria

Consistent with the Company’s Articles of Incorgoon and Bylaws, the Board
believes that the size of the Board generally shbel within a range of seven to nine members.
A somewhat larger size may be appropriate from timéime in order to accommodate the
availability of one or more outstanding candidateBhe Board will fix the exact number of
directors after considering the recommendationhef Nominating and Corporate Governance
Committee.

The Nominating and Corporate Governance Commiiteeresponsible for
articulating and refining specific criteria for Bodamembership to supplement the more general
criteria set forth in these guidelines. The Nortimgaand Corporate Governance Committee is
also responsible for evaluating on an ongoing balsirectors and director candidates based on
such general and specific criteria and for seekingssure that specific talents, skills and other
characteristics that are needed to increase thedBo&ffectiveness are possessed by an
appropriate combination of directors.

Directors are elected each year on a staggersid by the shareholders at the
annual meeting of the shareholders. After considethe recommendations of the Nominating
and Corporate Governance Committee, the Boardanitiually recommend a slate of hominees
to the shareholders for election to the Board. wBeh annual meetings of shareholders, after
considering the recommendations of the Nominatimg) @orporate Governance Committee, the
Board may appoint directors to serve until the reaxtual meeting or to complete an unexpired
term.

Shareholders may also propose nominees by folpwrocedures provided in the
Company’s Articles of Incorporation. The Nomingtiand Corporate Governance Committee
will consider every nominee so proposed by a sluddeh and report each such nomination
along with the Committee’s recommendation to thié Beoard of Directors. The Nominating



and Corporate Governance Committee may also, indigsretion, consider shareholders’
informal recommendations of possible nominees.

The Board believes that the Company and its blokders are best served by
having a Board of Directors that brings a diversitly education, experience, skills, and
perspective to Board meetings. Accordingly, tremeno specific or minimum qualifications or
criteria for nomination for election or appointmentthe Board.

Board | ndependence

At least two-thirds of the Board shall be “indedent directors” as defined by
Nasdaqg Listing Rules. Directors who are memberghef Company’s Audit Committee,
Compensation Committee or Nominating and Corpo@taernance Committee shall also
adhere to any additional regulatory requirementgirg to independence that are applicable to
members of those Committees. The Board delegatesithority and responsibility to determine
whether directors are independent directors to Nweninating and Corporate Governance
Committee, which consists entirely of independentaiors. The Nominating and Corporate
Governance Committee shall review the independehdéectors and nominees for election to
the Board of Directors at least annually. Thised®ination shall be reported in the Company’s
proxy statement for its annual meeting of sharedrsid

Majority Voting

The Board believes that the Company and its blokders are best served by
having directors who enjoy the confidence of thenPany’s shareholders. It will be presumed
that any director who receives a greater numbevasés “withheld” than votes “for” such
election in an uncontested election at an annu&tinge of shareholders (a “Majority Withheld
Vote”) does not have the full confidence of thershalders. A director receiving a Majority
Withheld Vote shall promptly offer his or her resagion from the Board to the Nominating and
Corporate Governance Committee upon certificatibthe shareholder vote. The resignation
will be effective if and when accepted by the Noating and Corporate Governance Committee.

The Nominating and Corporate Governance Committdech consists entirely
of independent directors, shall promptly considee ticceptance of the director's offer of
resignation. The director at issue will not papate in the consideration of or the vote on the
offer of resignation.

The Nominating and Corporate Governance Committeexpected to consider
and vote upon acceptance or rejection of the affeesignation in its sole discretion, not later
than the day of the next regularly scheduled mgaiirthe Board held more than one week after
the annual meeting of shareholders. The Nominamd) Corporate Governance Committee is
expected to evaluate whether or not it believes tiea Majority Withheld Vote represented a
genuine failure of confidence in the director bg 8hareholders. Examples of reasons why the
Committee may decline to accept a resignation deluwithout limitation, a conclusion that
votes were withheld because of an identifiable eatlst has subsequently been adequately



addressed or a belief that the Majority Withheldté/ds attributable to technical issues or
deficiencies in the proxy solicitation process.

The Board will disclose the Committee’s decisiegarding the director’s offer of
resignation (and the reasons for rejecting thegnadion offer, if applicable) in an appropriate
filing with the Securities and Exchange Commission.

Term Limits

The Company does not have pre-determined terntslifor directors. The
Nominating and Corporate Governance Committee wemaluate each director’'s continued
services on the Board on each occasion when thedttdr is considered for nomination for re-
election to the Board and at such other times aslmaappropriate in particular circumstances.
In connection with each nomination for re-electitirte director should be given an opportunity
to confirm his or her desire to continue as a membée Board.

Retirement and Change in Employment Status

The Board of Directors believes that it is gefigrappropriate for directors to
retire before the age of 72. A director will notlimarily be nominated for re-election to the
Board of Directors following the expiration of therm of office which ends after his or her 72nd
birthday. The Board of Directors recognizes, hosvevhat the wisdom, experience and
contribution of an older director could benefit tBeard and the Nominating and Corporate
Governance Committee may, in its discretion, noteirgadirector for re-election after his or her
72nd birthday in a case which the Nominating angp@rate Governance Committee determines
to be exceptional.

Directors recognize that they have been chosendmination or appointment to
the Board of Directors in part because of the keolge and insight they gain on a continuing
basis from their active employment in their currpositions and for the public respect they bring
to the Company and its Board of Directors becausie positions they hold in the business
community. A director who experiences a materfenge in his or her employment status is
expected to promptly offer his or her resignatisnaadirector to the Nominating and Corporate
Governance Committee. The Committee shall promgilysider and vote upon acceptance or
rejection of the director’'s offer in its sole diston, excluding the affected director from
consideration of and voting on acceptance of tegnation.

Retirement, resignation from, or termination ofd@ector’'s primary business
employment shall be considered to be a materiahgdan employment status. Changes in
employment status which are not material for theppse of this policy include, by way of
illustration but without limitation, promotions, ahges in job designation not involving
demotion, lateral moves within an organization ineblving demotion, relinquishment of some
but not all titles and positions as part of a sasmn plan, and similar changes in employment
status.



Nothing in this policy shall be construed to restthe right of shareholders to
nominate or elect any person in accordance withbmpany’s Articles of Incorporation and
Bylaws.

Cor por ate Gover nance Policy Ratings

The Board will periodically review this Corporat&overnance Policy to
determine whether any modifications are appropridtereviewing this Policy, the Board will
consider the Corporate Governance Policies puldlighelnstitutional Shareholder Services or
other agencies that the Board consider appropridiee Company will periodically request a
corporate governance rating from Institutional $hatder Services or other agencies the Board
considers appropriate to assist the Board in ifléngj issues to consider in its corporate
governance responsibilities.

Other Board M ember ships

Each executive officer of the Company shall iyatife Nominating and Corporate
Governance Committee before serving as any memib#reoboard of directors of any other
business organization. The Nominating and Corpd&ivernance Committee will review Chief
Executive Officer's membership on external boarfiglicectors at least annually. Without the
prior review and approval of the Nominating and fitwate Governance Committee, the Chief
Executive Officer may not serve on the board ofecliors of more than one business
organization not affiliated with the Company. T@emmittee may limit the directorships for
any other executive officer if it believes that yheill interfere with the executive officer’s
responsibilities to the Company. Non-managemaettbrs may not serve on more than 3 other
public company boards without the prior review aapproval of the Nominating and
Corporation Governance Committee.

Responsibilities of the Board

In addition to its general oversight respondiedi, the Board also performs a
number of specific functions, including:

* Approving and amending Bylaws and fundamental pesic
» Authorizing dividends and distributions to shareleos;
» Authorizing issuance of shares and other securities

» Evaluating and making recommendations to sharelwldsgarding acquisition
proposals the Company may make or receive;

* Reviewing, approving and monitoring fundamentalafioial and business
strategies and major corporate actions;



 Through the Audit Committee, selection and oversigh the independent
auditors;

» Selecting, evaluating and compensating the Chiektchtive Officer and
overseeing Chief Executive Officer succession glagin

* Appointing officers and providing counsel and owgis on the selection,
evaluation, development, succession and compensaitiexecutive officers;

* Assessing major risks facing the Company and reawmgwoptions for their
mitigation; and

» Ensuring controls and procedures are in place faintaining the integrity of the
Company, the integrity of the financial statemenit® integrity of compliance
with law and ethics, the integrity of relationshijggh customers and suppliers,
and the integrity of relationships with other stadiglers.

In discharging their duties, directors are emditto rely on information, opinions,
reports, statements, financial statements, finam@ta and advice provided by other directors,
board committees, legal counsel, accountants, gbhefessional advisors, and officers and
employees of the Company and its subsidiaries.

Consistent with the importance of the Board'spogsibilities, each director is
expected to be familiar with the Company’s businass public disclosures, to review in
advance of Board meetings all related materialgribiged to the Board and to attend and
participate, in person or by telephone confererale m at least 75% of the meetings of the
Board and meetings of any Committee of which theator is a member.All directors are
expected to attend each annual meeting of the lsbldiers of the Company unless compelling
personal circumstances prevent attendance.

The Company shall provide each new director @ntation with respect to his or
her duties as a director and the business of aaddial information relating to the Company. In
addition, each new director and each new membeangf Board Committee is expected to
cooperate in fulfilling any orientation guidelinggat the Nominating and Corporate Governance
Committee may recommend generally or on an ad lstshio help assure that the director has
the necessary skills to perform his or her resgmlitgés as a director, new member of any Board
Committee, or both. Each director is expected &ts@ooperate in fulfilling all applicable
continuing education guidelines established andatgut by the Nominating and Corporate
Governance Committee.

Director Loyalty and Confidentiality

In their roles as directors, all directors oweitlprimary duty of loyalty to the
Company and its shareholders. Directors are eggdct avoid any action, position or interest
that conflicts with an interest of the Companygimes the appearance of a conflict. To prevent
inadvertent conflicts of interest, or the appeaean€ a conflict of interest, directors should
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disclose all business relationships with the Compan its competitors or vendors. The
Company will annually solicit updated informatiororin directors to monitor any actual or
potential conflicts of interest and to determinattllirectors are independent. In addition,
directors must update the Company by notifying ptiynthe Chief Executive Officer and the
Chairperson if an actual or potential conflict oterest arises. If a major conflict exists and
cannot be resolved, the director should resign.cepik as set forth in these guidelines, all
directors will recuse themselves from any discussiw decision affecting their business,
professional or personal interests in relationshiph the Company or its competitors or
vendors. The Board or committee of independerctiirs will resolve any conflict of interest
guestion involving any director or the Chief ExeeeatOfficer of the Company.

Directors should advise the Chairperson of tharB@and the Chairperson of the
Nominating and Corporate Governance Committee befrcepting membership on other
boards of directors or other significant commitnseimvolving affiliation with other businesses
or governmental units that have or are reasondi#yylto have a business relationship with the
Company or its competitors or vendors. While theeey be value to be gained from service on
other boards of directors, such service may hagalland regulatory implications to the
Company or may present recurrent conflicts.

To facilitate access to information and open wbson, the Board believes
maintaining confidentiality of information and dmrations is imperative. Each director has a
fiduciary obligation to maintain the confidentigliof information received in connection with
his or her service as a director.

Board M eetings

The Board shall meet at least quarterly and magtnmore frequently if the

Chairperson of the Board or the Chief Executiveic@ff deems it necessary or appropriate.
Independent directors shall meet in regular exeeusessions, without the presence of
management, at each regularly scheduled Board mgeeli the Chairperson of the Board is also
the Company’s current or former Chief Executivei€f, the Chairperson of the Nominating
and Corporate Governance Committee shall serveead Independent Director. The role of the
Lead Independent Director is to aid and assist@hairperson and the rest of the Board in
assuring effective corporate governance in manatiecgaffairs of the Board and the Company.
(asamended May 12, 2010)

The Lead Independent Director shall have theovalig responsibilities and
authority. The Lead Independent Director shall astthe principal liaison between the
independent directors and the Chairperson of trerdanay recommend matters for the Board
to consider and shall advise the Chairperson of Bbard as to the quality, quantity and
timeliness of the flow of information from managerhé¢hat is necessary for the independent
directors to effectively and responsibly perforneithduties. The Lead Independent Director
may preside at meetings of the Board in the absehoe at the request of the Chairman, and
may develop the agenda for and chair executivesessf the Board. The Lead Independent
Director will coordinate with the Nominating and @orate Governance Committee in
evaluating the performance of the Chairperson aitl at least one other member of the
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Committee in providing performance feedback to @tairperson. Although management is
responsible for the preparation of materials fa&r Board, the Lead Independent Director may
request the inclusion of specific material. Thadéndependent Director will assist in recruiting
Board candidates and may also recommend to thergeison of the Board the retention of
consultants who report directly to the Bogiak amended August 13, 2008 and May 12, 2010)

The Chairperson of the Board, in consultatiorhvather Board members and the
executive officers, shall develop the agenda foarBomeetings. The Chairperson of each
Committee, in consultation with the Chairpersontlod Board, shall develop the agenda for
Committee meetings.

Board Committees

The Board has established the following stand@ogmittees to assist the Board
in discharging its responsibilities: (i) Executiv€j) Audit; (iii) Compensation; and (iv)
Nominating and Corporate Governance. The Auditm@ensation and Nominating and
Corporate Governance Committees shall consist edntiof independent directors. The
Committee Chairperson shall report the highlightsheir meetings to the full Board following
each meeting of the respective Committees. The miitees occasionally hold meetings in
conjunction with the full Board. The NominatingdaiCorporate Governance Committee is
responsible for recommending Committee assignnterttee Board each year.

Evaluation and Compensation of the Board

The Nominating and Corporate Governance Commatesd! conduct periodic
reviews of the performance of all directors and rhera of Board Committees, and shall
consider the results of such reviews when it makesecommendations to the Board with
respect to membership on the Board. The Nominaimd) Corporate Governance Committee
shall also conduct periodic reviews of the struetand performance of each Board Committee
and shall recommend any changes it deems apprpriat

The Compensation Committee shall conduct perioehtews of non-employee
director compensation and benefits. Employee tlirecwill not receive any specific
compensation for service as a director. The Notimgaand Corporate Governance Committee
shall coordinate with the Compensation Committeewaluate and recommend compensation
and benefits for non-employee directors based tipefollowing principals:

» Compensation should fairly pay directors for seegiexpected of a director of a
company of similar size and scope to the Company;

» Compensation should align directors’ interests wtb long-term interests of
shareholders; and

* The structure of the compensation should be sintpdmsparent and easy for
shareholders to understand.



Responsibilities of M anagement

Management is responsible for operating the Caypa an effective, ethical,
prudent and legal manner with the objective of poialg value for the Company’s shareholders
consistent with the Company’s policies and starslardSuch responsibilities include the
following:

* Producing financial statements that fairly presém¢ Company’s financial
condition, results of operations, cash flows anthteel risks in a clear and
understandable way, for making timely and compdietelosures to investors, and
for keeping the Board and the appropriate Comnstteé the Board well-
informed on a timely basis as to all matters ohdigance to the Company;

* Developing and presenting to the Board the Comparsgtategic plans and
budgets and for implementing those plans and bsdggeapproved by the Board,;

» Selecting qualified members of management andnimieémenting and working
within an effective organizational structure apprate for the Company;

* Setting a tone in the Company of integrity, ethesd prudence, and for
compliance with applicable legal requirements amel Company’s policies and
standards;

* Developing, implementing and monitoring an effeetsystem of internal controls
and procedures to provide reasonable assurancahbaCompany’s transactions
are properly authorized; the Company's assets afegsarded against
unauthorized or improper use; and the Company'ss&etions are properly
recorded and reported; and

» Establishing, maintaining and evaluating contraid procedures of the Company
designed to ensure that information required taliselosed by the Company in
the reports filed by it under the Securities Exgemi\ct of 1934 is recorded,
processed, summarized and reported within the fe@ods specified in the
SEC’s rules and forms.

Evaluation and Compensation of Executive Officers

With the assistance of the Nominating and Corfgo@&@overnance Committee, the
Compensation Committee shall annually review théopmance of the Chief Executive Officer
and annually approve the goals and objectives donpensating the Chief Executive Officer.
The Compensation Committee shall evaluate the Exetutive Officer’'s performance in light
of these goals before setting the Chief Executiffec€’s salary, bonus and other incentive and
equity compensation. With the assistance and mlgref the Nominating and Governance
Committee and the Compensation Committee, the CHhiefcutive Officer shall annually
evaluate the performance of the Company’s othercugkee officers and report to the
Compensation Committee. The Compensation Commgtes! consider such performance
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reports before approving each officer's salary, usonand other incentive and equity
compensation. The Chairperson of the Compens&anmittee shall periodically report to the
full Board on the performance and compensationhef €hief Executive Officer and other
executive officers. The Compensation Committed| siigprove reports for inclusion in the
Company’s proxy statements and SEC filings whenaanigkquired.

Director Accessto Management and Outside Advisors

Directors are encouraged to consult with any manaor employee of the
Company and may visit Company facilities without thpproval or presence of corporate
management. The Board encourages the executivemsfito bring non-executive managers to
Board meetings, from time to time, who: (a) canvte additional insight into the items being
discussed because of personal involvement in tlaesas, or (b) represent non-executive
managers with future potential that the executifiears believe should be given exposure to the
Board.

The Board and any committee of the Board shalélauthority at any time, at the
Company’s expense, to retain independent outsitendial, legal or other advisors, and to
authorize and direct their compensation.

Strategic Planning

The Board shall dedicate a substantial portiononé meeting per year to
presentations by management regarding a discusdidghe Company’s strategic plan. The
Board also expects management to report periogditaithe Board on the Company’s programs
and actions to implement the strategic plan.

Succession Planning

The Board shall approve and maintain a succegganfor the Chief Executive
Officer and such other executive officers it deesmppropriate, based upon recommendations
from the Compensation Committee.

Communications

The Board believes that management should speakdé Company. Individual
non-employee Board members shall not communicate evitside parties unless authorized by
the Board, the Nominating and Corporate Governa@oenmittee or management. If so
authorized, Board members may communicate withouarconstituencies that are involved with
the Company, subject to the guidelines set forththea Company’s Securities Compliance
Manual for Directors and Officers.

The Company will provide a process for securiyders to send communications
to the Board of Directors. Such communicationslisha directed to the Secretary of the
Company. The Secretary of the Company, or theeSssmgfs delegates, shall have discretion to
adopt policies and procedures to implement and m@dter this communication process.
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Security holder communications may be directed e Board of Directors or to specific
individual directors. The Secretary of the Compamall have discretion to screen and not
forward to directors communications which the seasedetermines in his or her discretion to be
communications unrelated to the business or gowemaf the Company and its subsidiaries,
commercial solicitations, offensive, obscene oreothse inappropriate. The Secretary shall,
however, collect and organize all security hold@mmunications which are not forwarded, and
such communications shall be available to any tbhragoon request.

Associate Code of Conduct Policy

The Company shall maintain an Associate Codeafddct Policy, which shall
be reviewed periodically by the Nominating and @ogte Governance Committee. Material
waivers of the requirements of the Associate Cod€anduct Policy shall be subject to the
review and approval of the Board.
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