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MISSION

The Governance and Nonations Comnitee (the Committee”) is a standing committee of
the Company’s Board ddirectors (the Board” or “Board of Directors”). Its mission is to
assist the Board in fiilling its oversight responsibilities byreviewing and recommending
corporate governance policjggactices and procedurestasdishing ad recommending
policies regarding corporatemauct and ethics, @htifying individuals qualified to become
members of the Board, recomnagng director nomiees for each annual meeting of the
Company’s stockhokers, nominating candidates itd ¥acancies on the Board, and
undertaking such otheiuties and responsibilitieset forth in this Chaer or as otherwise
delegated by the Bwod of Directors.

MEMBERSHIP

The Committee shall consist of at least threembers of the Board, all of whom shall be
“independent” as defined by any applicable land the listing requirenmés of the New York
Stock Exchange. The members sbal appointed by vote of thellf8oard at the regular meeting
of the Board that falls closetst the date of the annual mewgiof stockholders, and may be
replaced or removed by the Bdat any time in the Board&ole discretion. The Board shall
appoint one member of the @mittee to act as its Chair.

DUTIES AND RESPONSIBILITIES
The Committee shall have the folllng duties and responsibilities:
Governance

X Serve as a forum for ideas and suggestiommpement proposed changes in corporate
governance and improve the tjtyaof stewardship mvided by the Board through
developing and recommending to the Bopoticies and procedures regarding the
governance of the Company and periodicedlyiewing the Company’s Principles of
Corporate Governance, recommending any apjai@por advisable @nges to the Board
for review and approval.

x Periodically review and makecommendations pertainingttee leadership structure of
the Board, including the relative roles ardponsibilities of the Chair, Lead
Independent Director and Chief &utive Officer, as applicable.

x Periodically review and make recommendationth&oBoard of Directors, as appropriate,
concerning (i) the size and composition of Beard, (ii) the size and composition of each
standing committee of the Board and (iii) theguency of meetings of the Board and its
committees.






Nominations

x Develop and use criteria, in addition to thieerra specified in the Company’s Principles
of Corporate Governance, for establishing araintaining a balancdabard of directors
that is composed of individuals represent@ndiversity of requisite skills, perspectives,
personal and professional experienaas lsackgrounds, and other differentiating
characteristics, which are relevant bothihte Company’s business and operations and to
service on the Board. The Committee will takasonable steps to include diverse
candidates with respect to gendethnicity, race, nationalitgnd age, in the context of
the needs of the Board, in the pool of ptildrcandidates undeonsideration to be
nominees. In considering nominees for theilp and the composition of the Board, the
Committee shall also consider the various rules and regulations of the New York Stock
Exchange and the Securities and Exchabgemission, as well as the personal and
professional ethics, integyitability to devote sufficiet time to attendance and
preparation for Board meetings andues of the individual nominees.

x Identify, screen and recommend to the Boardikates to fill vacancies on the Board or
for election at the Compg’s next annual meeting sfockholders, including
renominations of membewhose terms are due to expak consistent with the criteria
approved by the Board. The Committee shall consider potential director candidates
recommended by the stockholders of the Company in accordance with the procedures set
forth in the Company’s organizational docemts, proxy statement and applicable law.
As part of these responsibiéis and subject to applicable law, the Committee shall be
responsible for conducting angdhall inquiries, including aset forth in the Company’s
organizational documents, into the backgroand qualifications of any candidate for



X Annually review and assess the allocatiomesfponsibility for riskoversight among the
Board and each of its standing committees.

X As directed by the Board and with the assistan






