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Mission 

 
The Student Loan Corporation (the “Corporation”) aspires to the highest standards of 

ethical conduct; reporting results with accuracy and transparency; and maintaining full 
compliance with the laws, rules and regulations that govern the Corporation’s business. 
 
Board of Directors 

 
The Board of Directors’ primary responsibility is to provide effective oversight of the 

Corporation’s business and affairs, including building long-term value for the Corporation’s 
stockholders and balancing the interests of its other constituencies, including the educational 
institutions that the Corporation works with, its customers and employees. In all actions taken by 
the Board, the Directors are expected to exercise their sound business judgment in what they 
reasonably believe to be in the best interests of the Corporation. In discharging that obligation, 
absent evidence to the contrary, Directors may rely on the honesty and integrity of the 
Corporation’s senior executives and its outside advisors and auditors. 
 
Number and Selection of Board Members 
 

The Board has the authority under the by-laws to set the number of Directors, with the 
flexibility to increase the number of Directors in order to accommodate the availability of an 
outstanding candidate or the Board’s changing needs and circumstances. Independent Directors 
(as defined herein) shall be recommended to the Board of Directors by the Chairman for 
approval, after consultation by the Chairman with the Compensation Committee. All other 
Directors may be nominated from time to time by the majority shareholder of the Corporation 
and be recommended to the Board of Directors for approval. 
 
Independence of Directors 
 

At least three of the members of the Board must be independent, such members being 
referred to herein as “Independent Directors.” The Corporation is not required to have a majority 
of Independent Directors since 80% of its shares of stock are held by its affiliate, Citibank, N.A. 
A non-employee Director shall qualify as independent for purposes of service on the Board of 
the Corporation and its committees only if the Board has determined that the Director has no 
material relationship with the Corporation or its affiliates or subsidiaries. The Board has adopted 
the categorical standards set forth in the attached Exhibit “A” to assist the Board in making 
independence determinations. 
 
 



Qualifications for Director Candidates 
The Chairman of the Board reviews the qualifications of potential director candidates and 

makes recommendations to the whole Board, after consultation by the Chairman with the 
Compensation Committee. The factors considered by the Board in its review of potential 
candidates include: 

 
• Whether the candidate has exhibited behavior that indicates he or she is 
committed to the highest ethical standards. 
 
• Whether the candidate has had broad business, governmental, non-profit or 
professional experience that indicates that the candidate will be able to make a 
significant and immediate contribution to the Board’s discussion and decision-
making. 
 
• Whether the candidate has special skills, expertise and background that adds to 
and complements the range of skills, expertise and background of the existing 
directors. 
 
• Whether the candidate has had a successful career that demonstrates the ability 
to make the kind of important and sensitive judgments that the Board is called 
upon to make. 
 
• Whether the candidate will effectively, consistently and appropriately take into 
account and balance the legitimate interests and concerns of the Corporation’s 
stockholders and our other stakeholders in reaching decisions. 
 
• Whether the candidate will be able to devote sufficient time and energy to the 
performance of his or her duties as a director. 

 
Application of these factors involves the exercise of judgment by the Board and cannot 

be measured in any mathematical or routine way. 
 
Additional Board Service 
 

The number of other public company boards on which a Director may serve shall be 
subject to a case-by-case review by the Board, in order to ensure that each Director is able to 
devote sufficient time to the performance of his or her duties as a Director. Members of the Audit 
Committee may not serve on more than three public company audit committees, including the 
Audit Committee of the Corporation. 
  
Interlocking Directorates 
 

No executive officer of the Corporation shall serve as a director of a Corporation where 
an outside Director of the Corporation is an executive officer. 
 
 



Retirement from the Board 
 
Directors appointed to the Board may serve on the Board until the Annual Meeting of the 

Corporation next following their 72nd birthday, and may not be re-elected after reaching age 72, 
unless this requirement has been waived by the Board. This provision shall not be applicable to 
any Director who has been appointed to serve one or more terms as a member of the Board of the 
Directors prior to July 1, 2002. 
 
Change in Status or Responsibilities 
 

A Director, who is an employee of the Corporation, or its affiliate or subsidiary, shall 
submit a notice of resignation in the event that he or she ceases to be employed by any of such 
entities. The effective date of any such resignation shall be the earlier of (i) the last day of such 
employment, or (ii) such other date specified in a notice to the Corporation. In the event that 
such director fails to submit a timely notice to the Corporation, confirmation of termination of 
employment obtained from any such entity shall constitute a notice as provided in the By-Laws. 
Any Director who fails to attend at least 75% of the meetings of the Board and the committees 
on which they serve for a period of two consecutive years shall also resign from the Board at the 
Annual Meeting of Stockholders next following such occurrence. 
 

The Board shall reserve the discretion to evaluate the facts and circumstances, and 
determine whether it is in the best interests of the Corporation and its stockholders that a director 
impacted by the above-mentioned policies not resign from the Board.  
 
Evaluation of Board Performance/Term Limits 

 
The Chairman of the Board, in consultation with the other Directors, shall conduct an 

annual review of Board performance and Board committee performance. This review shall 
include an overview of the talent base of the Board as a whole as well as an individual 
assessment of each Director’s skills, areas of expertise, qualification as independent under the 
NYSE corporate governance rules and any other applicable laws, rules and regulations, 
consideration of any changes in a Director’s responsibilities that may have occurred since the 
Director was first elected to the Board, and such other factors as may be determined to be 
appropriate for review. Each Committee shall conduct an annual evaluation of its own 
performance as provided in its charter. The results of the review of Board and Committee 
evaluations shall be summarized and presented to the Board. The Corporation has not adopted 
term limits for Directors. 
 
Attendance at Meetings 
 

Directors are expected to attend the Corporation’s Annual Meeting of Stockholders, 
Board meetings and meetings of committees on which they serve, and to spend the time needed 
and meet as frequently as necessary to properly discharge their responsibilities. Information and 
materials that are important to the Board’s understanding of the business to be conducted at a 
Board or committee meeting should, to the extent practicable, be distributed to the Directors 
prior to the meeting, in order to provide time for review. The Chairman shall establish a calendar 



of standard agenda items to be discussed at each meeting scheduled to be held over the course of 
the ensuing year, and shall also establish the agenda for each Board meeting. Each Board 
member is free to suggest items for inclusion on the agenda or to raise subjects that are not on 
the agenda for that meeting. The non-management directors shall meet in executive session at 
each meeting without the Chief Executive Officer or any other officers of the Corporation 
present. The responsibility for presiding at the executive sessions shall be rotated from meeting 
to meeting among the Chairs of the Audit and Compensation Committees. The rotational nature 
of this responsibility shall be disclosed in the Corporation’s annual proxy statement. 
 
Annual Strategic Review 

The Board shall review the Corporation’s strategic plans and the principal issues that it 
expects the Corporation may face in the future during at least one Board meeting each year. 
 
Communications 

The Board believes that the senior management speaks for the Corporation. Individual 
Board members may, from time to time, meet or otherwise communicate with various 
constituencies that are involved with the Corporation, subject, however, to receipt of prior 
approval from a majority of Board members. 
 
Board Committees 

The standing committees of the Board are the Audit Committee and the Compensation 
Committee. All members of these committees shall meet the independence criteria, as 
determined by the Board, set forth in the NYSE listing standards, and any other applicable laws, 
rules or regulations regarding independence. The members of the Audit Committee and 
Compensation Committee, and the Chairs of such Committees, shall be appointed by the Board 
on the recommendation of the Chairman of the Board, and may be removed by the Board.  
 

Committee Chairs and members shall be rotated at the recommendation of the Chairman 
of the Board. Each committee shall have its own written charter which shall comply with the 
applicable NYSE corporate governance rules, and other applicable laws, rules and regulations. 
The charters shall set forth the mission and responsibilities of the committees as well as 
qualifications for committee membership, procedures for committee member appointment and 
removal, committee structure and operations and reporting to the Board. The Audit Committee 
charter and the Compensation Committee charter shall be approved and adopted by the Board.  
 

The Chair of each committee, in consultation with the committee members, shall 
determine the frequency and length of the committee meetings consistent with any requirements 
set forth in the committee’s charter. The Chair of each committee, in consultation with the 
appropriate members of the committee and senior management, shall develop the committee’s 
agenda. At the beginning of the year each committee shall establish a schedule of major topics to 
be discussed during the year (to the degree these can be foreseen). The agenda for each 
committee meeting shall be furnished to all Directors in advance of the meeting, and each 
independent director may attend any meeting of any committee, upon the consent of such 
committee, even though he or she may not be a member of that committee. 
 



The Board and each committee shall have the power to hire and fire independent legal, 
financial or other advisors, as they may deem necessary for Board purposes or for any committee 
purpose, without consulting or obtaining the approval of senior management of the Corporation 
in advance; however, each committee must provide notice to the Chairman of the Board of any 
retained services. 
 

The Board may establish or maintain additional committees as necessary or appropriate. 
 
Director Access to Senior Management 
 

Directors shall have full and free access to senior management and other employees of 
the Corporation. Any meetings or contacts that a Director wishes to initiate may be arranged 
through the Chief Executive Officer or the Secretary or directly by the Director. The Board 
welcomes regular attendance at each Board meeting by senior management of the Corporation 
identified by the Chief Executive Officer. If the Chief Executive Officer wishes to have 
additional Corporation personnel attend meetings on a regular basis, this suggestion should be 
brought to the Board for approval. 
 
Director Compensation 

 
The form and amount of director compensation is determined by the Board based upon 

the recommendation of the Chairman of the Board. This recommendation shall be based on a 
biannual review of director compensation of companies of similar size and market capitalization. 
Directors who are employees of the Corporation or any of its subsidiaries or affiliates shall not 
receive any compensation for their services as Directors. Directors who are not employees of the 
Corporation or any of its subsidiaries or affiliates shall not enter into any consulting 
arrangements with the Corporation nor its competitors. Directors who serve on the Audit 
Committee shall not directly or indirectly receive compensation from the Corporation or any of 
its subsidiaries for providing accounting, consulting, legal, investment banking or financial 
advisory services to the Corporation. 
 
Charitable Contributions 

 
If an outside Director or an immediate family member of an outside Director serves as a 

director, trustee or executive officer of a foundation, university or other non-profit organization 
(“Charitable Organization”) and such Charitable Organization receives contributions from the 
Corporation, such contributions will be reported and considered by the Board for purposes of 
making the independence determination with respect to the Director. 
 
Director Orientation and Continuing Education 
 

The Corporation shall provide an orientation program for new Directors. Attendance by 
new Directors at such orientation programs shall be mandatory. The Corporation shall also 
provide continuing education programs for all members of the Board from time to time. These 
programs shall include presentations by senior management on the Corporation’s strategic plans, 
its significant financial, accounting and risk management issues, its compliance programs, its 



Code of Conduct, its management structure and executive officers and its internal and 
independent auditors. The orientation program may also include visits to certain of the 
Corporation’s significant facilities, to the extent practical, or to industry sales conferences. All 
Directors are invited to participate in the orientation and continuing education programs. 
 
Chief Executive Officer and Senior Officer Performance 
 

The Compensation Committee shall conduct an annual review of the Chief Executive 
Officer’s performance, as well as the performance of all other senior officers, as set forth in its 
charter. The Board of Directors shall review the Compensation Committee’s report in order to 
ensure that the Chief Executive Officer is providing the best leadership for the Corporation in the 
long and short term. 
 
Succession Planning 
 

The Compensation Committee shall make an annual report to the Board on succession 
planning. The Chairman shall meet periodically with the Compensation Committee in order to 
make available his or her recommendations and evaluations of potential successors, along with a 
review of any development plans recommended for such individuals. Candidates for the role of 
successor to the Chief Executive Officer shall be nominated by the Chairman and reviewed by 
the Compensation Committee prior to succession. 
 
Code of Conduct and Code of Ethics 
 

The Corporation has adopted a Code of Conduct, Code of Ethics for Financial 
Professionals and related internal policies and guidelines designed to support the mission 
statement set forth above and to comply with the laws, rules and regulations that govern the 
Corporation’s business operations. The Code of Conduct applies to all employees of the 
Corporation, as well as to directors when engaged by or otherwise representing the Corporation 
and its interests. In addition, the Corporation has adopted a Code of Ethics for Financial 
Professionals which applies to the principal executive officers of the Corporation and all 
professionals serving the Corporation in a finance, accounting, treasury, tax or investor relations 
role. The Audit Committee shall monitor compliance with the Code of Conduct, Code of Ethics 
for Financial Professionals and related internal policies and guidelines. 
 
Insider Transactions 
 

The Corporation prohibits purchases of Corporation stock by the Corporation from 
employees. Directors and executive officers of the Corporation shall comply in all respects with 
the terms of the Corporation’s Personal Trading Policy.  
 
Stock Options 
 

The Corporation prohibits the repricing of any stock options offered to its employees. 
 
 



Transactions with Directors 
 

To the extent transactions, including brokerage services, banking services, insurance 
services and other financial services, between the Corporation and any Director or family 
member of a Director are not otherwise specifically prohibited under these Corporate 
Governance Guidelines or other policies of the Corporation, such transactions shall be made in 
the ordinary course of business and on substantially the same terms as those prevailing at the 
time for comparable transactions with non-affiliates.  
 
Loans to Directors 

The Corporation shall not make any personal loans to Directors or to immediate family 
members of Directors. The only exceptions shall be for credit cards, charge cards and overdraft 
checking privileges made in the ordinary course of business of the Corporation or one of its 
affiliates, of a type that is generally made available to the public, and is on market terms, or 
terms that are no more favorable than those offered to the general public. In addition, the 
Corporation or one of its affiliates may provide home mortgages and home improvement loans 
made in the ordinary course of business, of a type that is generally made available to the public, 
and is on market terms, or terms that are no more favorable than those offered to the general 
public, to Directors who are employees of the Corporation or its affiliates.  
 
Loans to Executive Officers 

The Corporation shall not make any personal loans to executive officers, or their 
immediate family members, except for mortgage loans, home equity loans, consumer loans, 
credit cards, charge cards, overdraft checking privileges and margin loans to employees of a 
broker dealer subsidiary of the Corporation or one of its affiliates made in the ordinary course of 
business of the Corporation or one of its affiliates, of a type that is generally made available to 
the public, and is on market term, or terms that are no more favorable than those offered to the 
general public. 
 
Investments 
 

Neither the Corporation nor any member of senior management shall make any 
investment in a partnership or other privately-held entity in which a Director is a principal or in a 
publicly traded company in which a Director directly owns or controls more than a 10% interest.  
 

No Director may invest in a third party entity when the investment opportunity is made 
available to him or her because of such individual’s status as a Director. A Director or family 
member of a Director may participate in investment opportunities offered or sponsored by the 
Corporation provided they are offered on substantially similar terms as those for comparable 
transactions with similarly situated non-affiliated persons.  
 

No Director or family member of a Director shall receive an IPO allocation.  
 
Members of senior management may not invest in partnerships or other investment 

opportunities sponsored, or otherwise made available, by the Corporation, unless their 
participation is approved in advance by the Board. Such approval shall not be required if the 



investment opportunity is offered to other qualified employees and investment by senior 
management is approved by the Board; or is offered to senior management on the same terms as 
those offered to qualified persons who are not employees of the Corporation. Comparable 
principles shall apply to Directors and their family members who may be given the opportunity 
to invest in an employee program. 

 
No member of senior management may invest in a third party entity, except for 

investments permitted by the foregoing paragraph, when the investment opportunity is made 
available to him or her as a result of such individual’s status as a member of senior management 
of the Corporation. 
 
Indemnification 
 

The Corporation provides reasonable directors’ and officers’ liability insurance for the 
Directors and shall indemnify the Directors to the fullest extent permitted by law and the 
Corporation’s certificate of incorporation and by-laws.  
 
Amendments 
 

The Board may amend these Corporate Governance Guidelines, or grant waivers in 
exceptional circumstances, provided that any such modification or waiver may not be a violation 
of any applicable law, rule or regulation and further provided that any such modification or 
waiver is appropriately disclosed.  

 



   Exhibit A 

The Student Loan Corporation 

Director Independence Standards and Policy on Transactions with Related Persons 

January 29, 2009 

 
I. Director Independence Standards 
 

An outside director shall qualify as independent for purposes of service on the Board of 
The Student Loan Corporation (the “Corporation”) and its Committees if the Board, after taking 
into account all relevant facts and circumstances, has determined that the director, and any 
immediate family member of the director, has no material relationship with the Corporation or 
any of its affiliates or subsidiaries. These Director Independence Standards have been drafted to 
provide guidance to the Board in making independence determinations, and are intended to 
supplement the provisions contained in the Corporation’s Corporate Governance Guidelines. A 
fundamental premise of the Standards is that any permitted transactions between the Corporation 
and a director or his/her immediate family members or their respective primary business 
affiliations shall be on arm’s-length, market terms. 
 
Relationships as Client 
 
• Neither a director nor any immediate family member shall have any personal loans from the 
Corporation, except for credit cards, charge cards and overdraft checking privileges provided by 
affiliates of the Corporation in the ordinary course of business and on substantially the same 
terms as those prevailing at the time for comparable transactions with non-affiliated persons. In 
addition, affiliates of the Corporation may provide home mortgages and home improvement 
loans made in the ordinary course of business, of a type that is generally made available to the 
public, and is on market terms, or terms that are no more favorable than those offered, to 
directors who are employees of the Corporation or its affiliates. Notwithstanding the foregoing, 
any extensions of credit by the Corporation or its subsidiaries to such entity or its subsidiaries 
must comply with applicable law, including the Sarbanes-Oxley Act of 2002, Regulation O of 
the Federal Reserve and FDIC guidelines. 
 
• Any other financial services provided to a director or any member of his/her immediate family 
by the Corporation must be made in the ordinary course of business on substantially the same 
terms as those prevailing at the time for comparable transactions with non-affiliated persons. 
 
Advisory and Consulting Arrangements 
 
Neither a director nor any immediate family member of a director shall: 
 

• During any 12-month period within the last three years, have received, directly 
or indirectly, from the Corporation any compensatory fees or benefits in an 



amount greater than $120,000, other than (a) standard compensation arrangements 
applicable to non-employee directors generally; or (b) compensation paid to an 
immediate family member of a director who is a non-executive employee of the 
Corporation. 

 
Business Relationships 

• All payments made by the Corporation or its parent or affiliates to, and 
payments received by the Corporation or its affiliates from, a director’s primary 
business affiliation or the primary business affiliation of an immediate family 
member of a director must be made in the ordinary course of business and on 
substantially the same terms as those prevailing at the time for comparable 
transactions with non-affiliated persons. 
 
• In addition, the aggregate amount of payments in any of the last three fiscal 
years by the Corporation and its affiliates to, or to the Corporation and its 
affiliates from, any company of which a director is an executive officer or 
employee or where an immediate family member of a director is an executive 
officer, must not exceed the greater of $1,000,000 or 2% of the consolidated gross 
revenues of the company receiving the payment. 

 
Charitable Contributions 
 

Annual contributions made by the Corporation or its parent or affiliates in any of the last 
three fiscal years to a foundation, university, or other non-profit organization ("Charitable 
Organization") of which a director or an immediate family member serves as a director, trustee 
or executive officer may not exceed the greater of $50,000 or 10% of the annual consolidated 
gross revenue of the Charitable Organization. 
 
Employment/Affiliations 
 
• An outside director shall not: 
 

(i) be, or within the last three years has been, an employee of the Corporation or 
of one of the Corporation’s affiliates; 
 
(ii) be part of, or within the past three years have been part of, an interlocking 
directorate in which an executive officer of the Corporation or of one of the 
Corporation’s affiliates serves or has served on the compensation committee of a 
company that concurrently employs or employed the director; or 

 
• An outside director may not have an immediate family member who: 
 

(i) is, or within the last three years has been, an executive officer of the 
Corporation or of one of the Corporation’s affiliates; 
 



(ii) is, or within the past three years has been, part of an interlocking directorate in 
which an executive officer of the Corporation or of one of the Corporation’s 
affiliates serves or has served on the compensation committee of a company that 
concurrently employs or employed such family member. 

 
• (A) Neither a director nor an immediate family member may be a current partner of a 
firm that is The Student Loan Corporation’s internal or external auditor; (B) a director 
may not be a current employee of such a firm; (C) a director may not have an immediate 
family member who is a current partner of such firm, or who is a current employee of 
such a firm and personally works on The Student Loan Corporation’s audit; or (D) a 
director or an immediate family member may not have been within the last three years a 
partner or employee of such a firm and personally worked on The Student Loan 
Corporation’s audit within that time. 
 
• No member of the Audit Committee shall be an affiliated person of the Corporation. 

 
Definitions 
 

For purposes of these independence standards, (i) the term “immediate family member” 
means any of the director’s spouse, parents, step-parents, children, step-children, brothers, 
sisters, mothers- and fathers-in law, sons- and daughters-in-law, and brothers and sisters-in-law, 
and any other person (other than domestic employees) who shares the director’s household, (ii) 
the term “business affiliation” means any corporation (other than The Student Loan Corporation, 
any of its subsidiaries, or affiliates of Citigroup), partnership, limited partnership, syndicate or 
other organization of which the director or immediate family member is an officer, partner or 
employee, or in which the director owns directly or indirectly at least a 5% equity interest, (iii) 
the term “executive officer” has the same meaning as “officer” under Rule 16a-1(f) under the 
Securities Exchange Act of 1934, and (iv) the term “consolidated gross revenues” means 
consolidated gross revenues as reported on a company’s consolidated financial statements. 
 
II. Policy on Transactions with Related Persons 
 

In light of applicable disclosure requirements under Item 404(b) of Regulation S-K of the 
SEC, the Board of Directors of the Corporation shall be responsible for the review and 
consideration of the Transactions with Related Persons (the "Transactions"). 
 
Definitions 
 
“Related Person” is any director, any executive officer of the Corporation, any nominee for 
director, any shareholder beneficially owning in excess of 5% of any class of voting securities of 
the Corporation, and any “immediate family member” of any such person. 
 
“Immediate family member” has the same meaning as provided in Section I. 
 
“Transaction with Related Persons” is any financial transaction, arrangement or relationship 
(including any indebtedness or guarantee of indebtedness) or any series of similar transactions, 



arrangements or relationships in which (a) the aggregate amount involved will or may be 
expected to exceed $120,000 in any fiscal year, (b) the Corporation is a participant, and (c) any 
Related Person has or will have a direct or indirect material interest. 
 
Notification 
 

Each director and executive officer shall promptly notify the Secretary of any 
Transactions with Related Persons. The notice shall include a description of the Transaction and 
the aggregate dollar amount. In addition, each director and executive officer is required to 
complete a Director and Executive Officer Questionnaire on an annual basis in order to confirm, 
among other things, the existence of any Transactions with Related Persons. 
 

Each shareholder who beneficially owns more than 5% of any class of the voting 
securities of the Corporation is requested to complete a Questionnaire on an annual basis, and 
notify the Corporation of the existence of any Transactions with Related Persons. 
 
General Criteria For Reviewing Transactions with Related Persons 
 

The Board of Directors shall review and consider a Transaction with a Related Person at 
a regularly scheduled meeting subsequent to receiving the notification thereof by using the 
following criteria. No director shall participate in any discussion of a Transaction for which he or 
she or any member of his or her immediate family is a Related Person, except that the director 
shall provide all material information concerning the Transaction. 
 

In reviewing Transactions with Related Persons, the Board shall take into account, among 
other factors it deems appropriate, whether the Transaction is entered into on terms no less 
favorable to the Corporation 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. The Board will review the following information when assessing a Transaction: 

 
• The terms of such transaction; 
 
• The Related Person’s interest in the transaction; 
 
• The purpose and timing of the transaction; 
 
• Whether the Corporation is a party to the transaction, and if not, the nature of 
the Corporation’s participation in the transaction; 
 
• If the transaction involves the sale of an asset, a description of the asset, 
including date acquired and costs basis; 
 
• Information concerning potential counterparties in the transaction; 
 



• The approximate dollar value of the transaction and the approximate dollar 
value of the Related Person’s interest in the transaction; 
 
• Description of any provisions or limitations imposed as a result of entering into 
the proposed transaction; 
 
• Whether the proposed transaction includes any potential reputational risk issues 
that may arise as a result of or in connection with the proposed transaction; and 
 
• Any other relevant information regarding the transaction. 

 
Exempt Transactions 
 

The Board of Directors has determined that each of the types of Transactions listed below 
shall not require review by the Board under this Policy. 
 

a. Employment of Executive Officers. Any employment by the Corporation of an 
executive officer of the Corporation if: 

 
i. the related compensation is required to be reported in the Corporation’s proxy 
statement under Item 402 of SEC’s compensation disclosure requirements 
(generally applicable to “named executive officers”) and such information is 
reported; or 
 
ii. the executive officer is not an immediate family member of another executive 
Officer or director of the Corporation and the related compensation would be 
reported in the Corporation’s proxy statement under Item 402 of the SEC’s 
compensation disclosure requirements if the executive officer was a “named 
executive officer,” and the Compensation Committee of the Board approved (or 
recommended that the Board approve) such compensation. 

 
b. Director compensation. Any compensation paid to a member of the Board if the 

related compensation is required to be reported in the Corporation’s proxy statement 
under Item 402 of the SEC’s compensation disclosure requirements. 

 
c. Certain transactions with other companies. Any transaction with another company at 

which a Related Person’s only relationship is as (i) an employee, (ii) a beneficial 
owner of less than 10% of that company’s outstanding equity, or (iii) in the case of 
partnerships, a limited partner, if the aggregate amount involved does not exceed the 
greater of $1,000,000 or 2 percent of that company’s total annual revenues. 

 
d. Ordinary course transactions. 

• Loans made or maintained by the Corporation to a Related Person or its primary 
business affiliation, if the loan: (a) is made in the ordinary course of business of 
the Corporation, is of a type that is generally made available to the general public, 
and is on market terms, or terms that are no more favorable than those offered to 



the general public; (b) complies with applicable law, including the Sarbanes-
Oxley Act of 2002; and (c) when made does not involve more than the normal 
risk of collectibility or present other unfavorable features. 
 
• All business relationships, including brokerage, deposit, insurance, and other 
services, between the Corporation and a Related Person or its primary business 
affiliation, that are made in the ordinary course of business and on substantially 
the same terms as those prevailing at the time for comparable transactions with 
non-affiliated persons. 

 
e. Interaffiliate Transactions. Any transactions between the Corporation and its affiliates 

that are subject to the Interaffiliate Transactions Approval Policy. 
 
f. Certain charitable contributions. Any charitable contribution, grant or endowment by 

the Corporation to a charitable organization, foundation or university where a Related 
Person is an employee, if the aggregate amount involved does not exceed the lesser of 
$1,000,000 or 2 percent of the charitable organization’s total annual receipts. 

 
g. Transactions where all shareholders receive proportional benefits. Any transaction 

where the Related Person’s interest arises solely from the ownership of the 
Corporation’s common stock and all holders of the Corporation’s common stock 
received the same benefit on a pro rata basis (e.g., dividends). 

 
h. Transactions involving competitive bids. Any transaction involving a Related Person 

where the rates or charges involved are determined by competitive bids.  
 
i. Regulated transactions. Any transaction with a Related Person involving the rendering 

of services as a common or contract carrier, or public utility, at rates or charges fixed 
in conformity with law or governmental authority. 

 
j. Certain banking-related services. Any transaction with a Related Person involving 

services as a bank depositary of funds, transfer agent, registrar, trustee under a trust 
indenture, or similar services. 

 


