
COMPENSATION COMMITTEE CHARTER 
 
 

A. Purpose 
 
The Compensation Committee (the “Committee”) will discharge the responsibility of the Board 
of Directors (the “Board”) relating to compensation of the Company’s executive officers and 
such other employees as the  Committee may determine (together, “Management”) and the 
Company’s Board of Directors and related matters.   
 
 
B. Organization 
 
• Charter.  At least annually, this charter shall be reviewed and assessed by the Committee and 

any proposed changes shall be submitted to the Board for approval. 
 
• Membership.  The members of the Committee will be appointed by the Board and will 

number at least two, each of whom must be determined to be an independent director under 
New York Stock Exchange rules.  The members of the Committee will serve until their 
successors are appointed and qualify.  The Board will also designate the Chairman of the 
Committee, and will have the power, at any time, to change the membership of the 
Committee and to fill vacancies in it, subject to such new member(s) satisfying the 
independence requirements referred to above.  Each member of the Committee also will 
meet, if deemed appropriate from time to time, the definition of “non-employee director” 
under Rule 16b-3 under the Securities Exchange Act of 1934, and “outside director” for 
purposes of Section 162(m) of the Internal Revenue Code of 1986.  The Committee will be 
responsible for establishing its own procedural rules, subject to the provisions of this Charter, 
the Company’s by-laws, the Corporate Governance Guidelines of the Company, and the rules 
of the New York Stock Exchange. The Committee will have the power to form 
subcommittees and delegate responsibility to them. 

 
• Meetings.  In order to discharge its responsibilities, the Committee shall each year in 

advance, establish a schedule of meetings.  Additional meetings will be scheduled as 
required. 

 
• Agenda, Minutes, and Reports.  The Chairman of the Committee shall be responsible for 

establishing the agendas for meetings of the Committee.  The agenda, together with materials 
relating to the matters to be discussed at each meeting, shall be sent to members of the 
Committee prior to each meeting.  Minutes for all meetings of the Committee shall be 
prepared to document the Committee’s discharge of its responsibilities.  The minutes shall be 
circulated in draft form to all Committee members to ensure an accurate final record, and 
shall be approved at a subsequent meeting of the Committee and shall be distributed to the 
entire Board of Directors.  The Committee shall make regular reports to the Board. 
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C. Authority and Responsibilities 
 
• Compensation Philosophy.  In consultation with management and the Committee’s 

independent consultant, the Committee shall establish the Company’s general compensation 
philosophy, and oversee the development and implementation of executive compensation 
programs.  The Committee shall review, on a periodic basis, the Company’s executive 
compensation programs and make any modifications that the Committee may deem 
necessary or advisable.  The Committee shall regularly consult and seek the Board’s input 
regarding major changes to the Company’s compensation philosophy or programs. 

 
• Named Executive Officer Compensation.  The Committee, along with the other independent 

members of the Board, will, on an annual basis, review and approve corporate goals and 
objectives relevant to the compensation of the Chief Executive Officer (the “CEO”) and 
other Named Executive Officers.  The Committee and independent Board members will also 
evaluate the Named Executive Officers’ performance annually in light of those goals and 
objectives, and determine and approve compensation levels (including base salary, incentive 
compensation and equity-based awards) based on its evaluation. 

 
• Section 162(m) Executives.  The Committee shall identify those persons subject to Section 

162(m) of the Internal Revenue Code.  The Committee shall review and approve the 
compensation levels of all Section 162(m) Executives.  The Committee shall be responsible 
for establishing performance goals and award opportunities for any incentive plans (annual or 
long-term) that include such executives and for certifying that performance goals have been 
met prior to any award payment. 

 
• Corporate Executive Compensation.  The Committee shall annually review and approve 

compensation levels (including base salary, incentive compensation and equity-based awards 
for the Company’s Corporate Vice Presidents and other Senior Executives. 

 
• Equity-based Compensation.  The Committee shall be responsible for reviewing and 

approving all equity-based incentive compensation grants and awards. 
 
• Post-Service Arrangements.  The Committee shall periodically review policies with respect 

to post-service arrangements provided to executives. 
 
• Board of Director Compensation.  The Committee shall annually review the compensation 

arrangements for the Board and recommend any revisions or changes. 
 
• Annual Report.  The Committee shall prepare an annual report on executive compensation 

for inclusion in the Company’s proxy statement. 
 
• Access to Consultants.  The Committee will have the exclusive authority and responsibility 

to engage any outside consultant or legal counsel to assist in determining appropriate 
compensation levels for the directors, the CEO and Management.  The Committee shall also 
have the sole authority to approve the terms of any such engagement and the fees of any such 
consultant and counsel, as well as to terminate such consultant or counsel at any time.  In 
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discharging its responsibilities, the Committee will have full access to any records of the 
Company and may also request that any officer or other employee of the Company, including 
the Company’s senior compensation or human resources executives, the Company’s outside 
counsel or any other person meet with any members of, or consultants to, the Committee. 

 
• Annual Performance Review.  The Committee shall conduct an annual evaluation of its 

performance in carrying out its responsibilities hereunder. 
 
• Board Reporting.  The Committee will make regular reports to the Board regarding its 

deliberations, decisions and recommendations. 
 


