Weil, Gotshal & Manges LLP

Board of Director Composition and Function Requirenents
(As of June 1, 2011)

The following chart summarizes the corporate goseoe requirements relating to the
composition and functions of the board of directofcompanies having shares traded on the
New York Stock Exchange (the “NYSE”) or the Nasdtqck Market (“Nasdaq”), as
established under the Dodd-Frank Wall Street Refanch Consumer Protection Act of 2010 (the
“Dodd-Frank Act”), the Sarbanes-Oxley Act of 200% amended (“SOXA”), the Securities
Exchange Act of 1934, as amended (the “Exchang®),Actles of the U.S. Securities and
Exchange Commission (the “SEC”) and the Public CamypAccounting Oversight Board (the
“PCAOB”), and the corporate governance listing stiamds of the NYSE and Nasdagq.

Certain companies are excluded from some of theig@rate governance requirements:

. Listed companies organized outside of the U.S. qoalify as “foreign private
issuers” (as defined in Rule 3b-4(c) under the Exge Act) are required to
comply with most of the listing standards regardiagdit committees (with
certain variations where home country requiremathiftger), but generally need
not comply with any other provision that confligtgh home country practices.
Foreign private issuers are required to providetear disclosures if they choose
to follow home country requirements instead of ¢hiejuired to be followed by
domestic companies under applicable listing staddar

. “Controlled companies” (companies in which more nha0% of the voting power
for the election of directors is held by an indivéd, a grouf or another
company) need not comply with the listing standasdgrding majority board
independence or the independence requirementsngled certain compensation
and nominating decisions and, in the case of th&mEYcorporate governance
committees. Reliance on the controlled compangnpiten must be disclosed in
the company’s annual proxy statement (or, if thengany does not file a proxy
statement, in its annual report on Form 10-K) alowgh the basis for the
determination that the exemption applies, in aceot with the requirements of
ltem 407(a) of Regulation SK.

. Companies in bankruptcy proceedings and limitedneships need not comply
with the listing standards regarding majority boantdependence or the
independence requirements relating to certain comspgon and nominating
decisions and, in the case of the NYSE, corpomaerpance committe&s.

. Investment companies registered under the Invest@empany Act of 1940, as
amended, are generally subject to the same corpovernance listing

" Copyright 2011, Weil, Gotshal & Manges LLP. Alghts reserved. This material is intended to pievi
information of a general nature. It is not prowldend should not be taken or used as legal advAgmlication of

the information contained herein to any specifituation will depend on consideration of the prengil

circumstances, and should be undertaken only Wwétatvice of legal counsel.

Weil, Gotshal & Manges LLP 1



standards applicable to operating companies buthwiairiations on specific
requirements pertinent to their statisnd passive investment entities such as
royalty trusts and securitization vehicles gengralire not subject to the
corporate governance listing standards.

Newly-listed companies are required to comply i corporate governance listing standards
upon listing, except that they may elect to phassempliance with certain requirements:

. For NYSE companies, see the Appendix.

. Nasdag companies that have become newly listed r@swdt of completing an
initial public offering or upon emerging from banigtcy proceedings or that
have ceased to be “controlled companies” may phastheir compliance with
committee independence requirements by havingralependent director on the
committee at the time of initial listing or chanfyem controlled company status
(as applicable), a majority of independent comritteembers within 90 days
after the listing or change of status and achieviny compliance within one
year. They also have a one-year period to satisé requirement regarding
majority board independenée.

. For a Nasdaq listed company that continued itsingtduring a bankruptcy
proceeding (and may have relied during the procegdin the exemption from
some of the corporate governance listing standaetscribed above), to continue
its listing upon emergence from bankruptcy, it mastsuch time come into
compliance with all the corporate governance ligtstandards.

. Upon the transfer of the listing of a company franother market to Nasdaq,
certain transition provisions apply to the requiremh that the company comply
with Nasdaqg's corporate governance listing standard
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Committee Requirements” below.)

STATUTORY / REGULATORY REQUIREMENTS

Neither SOXA nor the Dodd-Frank Act addresses tie and authority of independent
directors in general. However, SOXA does requireatior independence for audit committeg
membership$ee'Audit Committee Requirements” below) and the Ddeldnk Act requires
director independence for compensation committemimeeship. $ee‘Compensation

ROLE AND AUTHORITY OF INDEPENDENT DIRECTORS

NYSE REQUIREMENTS

NASDAQ REQUIREMENTS

Majority of Independent Directors.
Independent directors must comprise a
majority of the board® (See*Definition of
‘Independent’ Director” below.)

Majority of Independent Directors.
Independent directors must comprise a
majority of the board! (See*Definition of
‘Independent’ Director” below.)

A\1%4

Cure. The NYSE listing standards do not
contain specific cure provisions for violatior
of the requirement that a majority of directo
be independent. The NYSE’s general
procedures for listing standard violations
apply in such instancesS€e‘Enforcement”
below.)

gnajority independent director requirement dt
r$o a vacancy on the board or because a dire

Cure. If a company fails to comply with the

is no longer independent for reasons that ar¢
beyond the director’s reasonable control, the
company has at least 180 days to comphp
company relying on this provision must notif
Nasdaq upon learning of the non-compliance
(See‘Enforcement” below.)
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Controlled Company Exemption
“Controlled companies” (of which more thar
50% of the voting power for the election of
directors is held by an individual, a group o
another company) are not required to have
majority of independent directots.

N

r

another company) are not required to have &

Controlled Company Exemption
“Controlled companies” (of which more than
50% of the voting power for the election of
directors is held by an individual, a group or

majority of independent directot$.

=

Executive SessionsNon-management
directors must meet in regularly scheduled
executive sessions (without members of
management preser). If the regularly
scheduled executive sessions of the non-
management directors include non-
independent directors, then an executive
session with only independent directors mu
be scheduled at least once a year. A comg
may choose to hold regular sessions of

independent directors onty.

St
any

Executive SessionsBoards must convene
regular meetings of independent directors in
executive session (without members of
management preserif). Executive sessions
should occur at least twice a yéar.
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NYSE REQUIREMENTS

ROLE AND AUTHORITY OF INDEPENDENT DIRECTORS (contin ued)

NASDAQ REQUIREMENTS

Presiding Directors. A non-management
director must preside at the executive
sessions, although the same director is not
required to preside at all executive sessign
Annually, the name of the director presiding
at the executive sessions, or the procedure
which the presiding director is selected for
each executive session, must be disclosed
the company’s website or in the proxy
statement (or, if the company does not file
proxy statement, in the company’s annual
report on Form 10-K), together with
information about how interested parties ca
communicate with the presiding director or
the non-management directors as a grdup.

Presiding Directors. The Nasdaq listing
standards do not address the leadership of
executive sessions.

D.

)
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Committee Independence Requirements

Committee Independence Requirementsin

In addition to an independent audit
committeé* (see“Audit Committee
Requirements” below), companies must ha|

an independent compensation
committeé? (see“Compensation
Committee Requirements” below); and

an independent nominating/corporate
governance committé&(see
“Nominating/Corporate Governance
Committee Requirements” below).

Companies may allocate the responsibilitie
of the compensation and nominating/
corporate governance committees to
committees of their own denomination,
provided that the committees are comprise
entirely of independent directof®.

addition to an independent audit committee
(see“Audit Committee Requirements” below
veompanies must have:

CEO and executive officer compensatio
determined or recommended to the boat
for approval by an independent
compensation committee or by a majorit
of the independent directo®.(The CEO
may not be present for voting or
deliberations regarding his/her
compensation)see“‘Compensation
Committee Requirements” below); and

[

director nominees selected or
recommended for the board’s selection

by a majority of the independent
directors’ (see“Nominating/Corporate
Governance Committee Requirements”
below).

Note however that one non-independent

director who is not an officer or employee or
family member of an officer or employee ma
serve on the audit, nominating or compensa

an independent nominating committee or

-
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committee (in each case, comprised of at leg
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NYSE REQUIREMENTS

ROLE AND AUTHORITY OF INDEPENDENT DIRECTORS (contin ued)

NASDAQ REQUIREMENTS

three members) for a period of no longer tha
two years (and not as the chair of the audit
committee) if the board of directors, under
“exceptional and limited circumstances,”
determines that membership on the committ
by that person is in the best interests of the
company and its shareholders. A company
relies on this exception must disclose either
the company’s website or in the annual prox
statement (or, if the company does not file a
proxy statement, in its annual report on Forn
10-K) the nature of the relationship and the
reasons for the determination. The compan
must also provide the disclosure required by
Item 407(d)(2) of Regulation S-K (in relation
to the audit committee) or Instruction 1 to Ite
407(a) of Regulation S-K (in relation to the
compensation and nominating committees) i
its proxy statement or annual report regardir

that
on

m

g

its reliance on this exceptidh.
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DEFINITION OF “INDEPENDENT” DIRECTOR

STATUTORY / REGULATORY REQUIREMENTS #°

The Dodd-Frank Act and SOXA establish independestaedards for particular purposes but
not for directors in general. An “independent dicg” is defined in Section 301 of SOXA for
audit committee purposes (only) as one who doeactspt any compensation from the
company (other than as a director) and is not #iidked person” of the company or any
subsidiary. $ee“Audit Committee Requirements” belowf)

Section 952 of the Dodd-Frank Act requires the $&@irect the stock exchandéso require
that a listed company’s compensation committee neesnibe “independent.” The definition g
“independence” is to be determined under standestiblished by the exchanges in accorda
with SEC rules after consideration of relevantdastincluding (1) the sources of compensa
of a director, including any consulting, advisoryother compensatory fee paid by the comp
to such director, an®(

) whether a director is “affiliated” with the compa a subsidiary of the company, or an affili
of a subsidiary of the company. The SEC must issles prohibiting the continued listing of
companies that do not meet these independenceaegwpits no later than July 16, 201 5e¢
“Compensation Committee Requirements” below.)

NYSE REQUIREMENTS

Definition. An “independent director” is ong
who the board has affirmatively determined
has no “material relationship” with the listec
company?** This definition applies for all
purposes throughout the NYSE listing
standards, except that additional restriction
consistent with Section 301 of SOXA, apply
to membership on the audit committee (as
discussed below).

NASDAQ REQUIREMENTS

» Definition. An “independent director” is one
who is not an executive officer or employee
| the listed company? and who, in the opinion
of the board of directors, has no relationship
which would interfere with the exercise of
sindependent judgment in carrying out the
responsibilities of a directdf. This definition
applies for all purposes throughout the Nasd
listing standards, except that additional
restrictions, consistent with Section 301 of
SOXA, apply to membership on the audit
committee (as discussed below).

Independence Criteria For a director to be
considered “independent,” the board must
affirmatively determine that the director has
no “material relationship® with the company
“either directly or as a partner, shareholder
officer of an organization that has a

relationship with the company.” In addition
a director does not qualify as independent |
any of the following “bright-line”

Independence Criteria For a director to be
considered “independent,” the board must
affirmatively determine that the director has
relationship that would impair his or her
andependence, as determined for purposes ¢
the listing standard®. In addition, a director
does not qualify as independent if any of the

ffollowing “bright-line” disqualification
standards apply:
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NYSE REQUIREMENTS

DEFINITION OF “INDEPENDENT” DIRECTOR (continued)

NASDAQ REQUIREMENTS

disqualification standards apply:

the director is, or has been within the I3
three years, an employee of the compa
or an immediate family memb&of the
director is, or has been within the last
three years, an executive offiteof the
company?*

the director has received, or has an
immediate family member who is an
executive officer of the company and h
received, during any twelve-month
period within the last three years,
compensation of more than $120,000
directly from the company (not includin
compensation received for service as g
director, payments under a pension pla
or deferred compensation for prior
service not contingent in any way on
continued service)®

the director or an immediate family
member is a current partner of the
company’s internal or external auditor;
the director is a current employee of thg
auditor; an immediate family member ig
current employee of the auditor and
personally works on the company’s auc
or the director or an immediate family
member was within the last three years
partner or employee of the auditor and
personally worked on the company’s
audit within that time;

the director or an immediate family
member is, or has been within the last
three years, employed as an executive
officer of another company where any ¢
the listed company’s present executive
officers at the same time serves or ser
on that company’s compensation
committee?® or

1St
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the director is, or has been within the la
three years, an employee of the compa
or a family membéf is, or has been
within the last three years, an executive
officer*! of the company?

the director accepts or a family member

who is an executive officer of the company

accepts compensatiirfrom the company
in excess of $120,000 during any twelve
month period within the last three years

(not including compensation received for

service as a director, payments under a
tax-qualified retirement plan or other nor
discretionary compensation for prior
services renderedy;

the director is, or a family member is, a
current partner of the company’s outside
auditor or was a partner or employee of
company’s outside auditor who worked ¢
the company’s audit at any time during
any of the past three years;

the director or a family member is
employed as an executive officer of
another company where any of the listec
company’s current executive officers
during the past three years served on th
compensation committee of such other
company?’ or

I

the
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)

(1%}
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NYSE REQUIREMENTS

DEFINITION OF “INDEPENDENT” DIRECTOR (continued)

NASDAQ REQUIREMENTS

the director is a current employee, or an
immediate family member is a current
executive officer, of an organization that
has made to or received from the compg
payments for property or services in an
amount which, in any of the last three
fiscal years, exceeds the greater of 2%
such other company’s consolidated gros
revenues or $1 millio® Charitable
contributions are not considered
“payments” for purposes of this
prohibition. (However, a listed company
must disclose on its website or in its
annual proxy statement or annual report
Form 10-K any charitable contributions
which meet these thresholtf>°

(Se€“Shareholdings” below regarding
disqualifying relationships between

directors and parent companies of a liste
company.)

the director or a family member is a
partner in (but not a limited partner), or
controlling shareholder or an executive
officer of an organization that has madé¢
to or received from the company
payments for property or services in an
amount which, in the current or any of
the last three fiscal years, exceeds the
greater of 5% of the recipient’s
consolidated gross revenues or
$200,00C" Charitable contributions are
considered “payments” for purposes of
this prohibition>?

on

any

Df
S

(Se€e‘Shareholdings” below regarding
disqualifying relationships between
directors and parent companies of a lis
company.)
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Independence “Cooling Off” Period. Except
for the “significant customer/supplier” standg
(described in the fifth bullet immediately
above), a three-year “cooling off” period
applies to the “bright-line” disqualification
standards. No individual who has had such
relationship within the “cooling off” period, o
who is an immediate family member of an
individual who had such a relationship, may
considered independent, even though he or
no longer has such relationship.

Independence “Cooling Off” Period

irexcept for the “significant customer/
supplier” standard (described in the fifth
bullet immediately above), a three-year
“cooling off” period applies to the “bright-

dine” disqualification standards. No
individual who has had such a relationship
within the “cooling off” period, or who is a
bamily member of an individual who had su

saeelationship, may be considered
independent, even though he or she no lon
has such relationship.

Shareholdings “[A]s the concern is
independence from management, the Excha
does not view ownership of even a significar
amount of stock, by itself, as a bar to an
independence finding’® However, for
purposes of applying the “bright-line”

Shareholdings “Because Nasdaqg does not
rigeieve that ownership of company stock by
ntitself would preclude a board finding of
independence, it is not included in the
aforementioned objective [‘bright-line’]
factors.”™ However, for purposes of applyir
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NYSE REQUIREMENTS

DEFINITION OF “INDEPENDENT” DIRECTOR (continued)

NASDAQ REQUIREMENTS

standards of independence, a “parent
company” of a listed company is considered
if it were the listed company and, accordingl
if, for example, a director is, or has been wit
the last three years, an employee or officer ¢
or has received in any twelve month period
more than $120,000 in compensation from, 1
parent company of a listed company, or is
employed by a company that engaged in
business with the parent company to a degr
in excess of the specified level, he or she is
disqualified from treatment as an independe
director. For this purpose, a company is
considered the “parent company” of a listed
company if the listed company and the pare
company are part of a consolidated group of
companies for financial reporting purposes,
determined applying U.S. generally accepte
accounting principle3’ In addition, an
executive officer (or controlling shareholder)
of a more-than-10% shareholder of a listed
company may be considered an “affiliated
person” and, if so, is disqualified from audit
committee service under Rule 10A-FHeg
“Audit Committee Requirements” below.)

the “bright-line” standards of independence]
dparent company” of a listed company is
yconsidered as if it were the listed company

nfor has been within the last three years, an
employee or officer of, or has received in a
hevelve month period more than $120,000 in
compensation from, the parent company of
listed company, or is employed by a compa
bthat engaged in business with the parent
company to a degree in excess of the
nspecified level, he or she is disqualified fron
treatment as an independent director. For
purpose, a company is considered the “par
hntompany” of a listed company if the listed
company is controlled by the parent compa|
aand the parent company consolidates in its
dfinancial reports the results of the listed
company’® In addition, an executive officer
(or controlling shareholder) of a more-than-
10% shareholder of a listed company may
considered an “affiliated person” and, if so,
disqualified from audit committee service
under Rule 10A-3. Se€e"Audit Committee
Requirements” below.)

Disclosure of Director Independence Listed
companies must comply with the disclosure
requirements set forth in Item 407(a) of
Regulation S-K (which requires certain

including transactions and arrangements
considered by a board in assessing director
independence, to be included in the annual

on Form 10-Ky’

disclosures relating to director independencs

meeting proxy statement and the annual rep

Disclosure of Director Independence
Listed companies must identify which
directors are independent in their annual
meeting proxy statement or, if they do not f
2an annual meeting proxy statement, in their
annual report on Form 10-¥.

Note Item 407(a) of Regulation S-K require
o¢ertain disclosures relating to director
independence including transactions and
arrangements considered by a board in
assessing director independence.

hiend, accordingly, if, for example, a director |i
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AUDIT COMMITTEE REQUIREMENTS

STATUTORY / REGULATORY REQUIREMENTS
The Dodd-Frank Act does not address audit comnsitt&O XA extensively regulates the
composition and function of audit committees.

Audit Committee Independence Under Section 301 of SOXA, the listing standatlsvery
national securities exchartgenust provide, in accordance with SEC rules, fer th

the audit committee of a listed company must bdépendent.” Independence is defined in
Section 301, and in Exchange Act Rule 10A-3, toehiaxo components:

® A director must not accept any direct or irdir consulting, advisory or other
compensatory fé&from the listed company other than compensatiosdovice as a director.
(Unless the listing standard provides otherwiseymensatory fees do not include the receipt
fixed amounts of compensation under a retiremeant fihcluding any deferred compensatior]
plan) for prior service with the listed issuer, yided that such compensation is not continge
in any way on continued service.)

3 defines “affiliate” or “affiliated person” as ‘@erson that directly, or indirectly through one

of voting securities, by contract, or otherwiséhn executive officer of an affiliate, a director

of an affiliate are all deemed to be “affiliatesirpuant to Rule 10A-3(e)(1)(ii)). Under a “saf
harbor” provision of Rule 10A-3(e)(1)(ii), a persaho is not (a) an executive officer or (b) g

not to control the comparfy.

Rule 10A-3(b)(1)(iv)(A) provides a transitional emption for newly listed companies that
previously were not reporting companies under tkehBnge Act permitting all but one
member of the audit committee to not satisfy tieependence requirement for 90 days after
listing and a minority of the members to not satikle requirements for one year after listing
In addition, there are certain exceptions and §joations to these audit committee
independence requirements for listed foreign pevssuers, as described below.

Auditor Oversight; Approval of Non-Audit Work . Section 301 also requires the audit

registered public accounting firm and for oversgelre work of such firms in preparing or

management and such firms regarding financial teqpr In addition, Section 202 of SOXA

committee (subject to certain exceptions).

Weil, Gotshal & Manges LLP 10

independence of the audit committee of every lisdpany’® Specifically, every member of

(i) A director must not be affiliated with the mpany or its subsidiaries. Rule 10A-
more intermediaries, controls, or is controlled dayis under common control with, the person

specified.” “Control” is defined as “the possessidirect or indirect, of the power to direct or
cause the direction of the management and polafiagperson, whether through the ownershi

issuing any audit report (and any related workjudimg resolving any disagreements betweén

requires the audit committee to approve all awshtises and prohibits an independent auditor
from providing any otherwise permissible non-awseitvices without prior approval of the audit

who is also an employee of an affiliate, a gengaainer of an affiliate and a managing member

D

shareholder owning 10 percent or more of any a&sgsting securities of a company is deemed

committee of a listed company to be responsiblefgointing, compensating and retaining any



AUDIT COMMITTEE REQUIREMENTS (continued)

Authority to Engage Professionals Section 30Xurther provides that audit committees mu
be authorized to engage independent counsel aed adivisers as the committee determine
necessary to carry out its duties and must haveopppte funding to compensate the
independent auditor and its advisers and to carnysooperations.

“Whistleblower” Policy . Section 301 also requires the audit committesstablish

accounting controls or auditing matters and forabefidential, anonymous submission by
employees of concerns regarding accounting or iagdiatters. Note that Section 806 of
SOXA prohibits companies from discharging, demotingtherwise discriminating against
any employee who provides information regardingdemh the employee reasonably believe
constitutes a violation of securities or finandralud laws (i) to any governmental authority,
(i) in any proceeding pending or about to be comoeel concerning such a violation or (iii)
any person with supervisory authority over the epgé or authorized by the company to
investigate such condua.{, the audit committee; auditors; counsel engagetthéy
committee). Section 929A of the Dodd-Frank Act adeSOXA to clarify that its
whistleblower protections apply not just to empley®f the public company, but also to
employees of the public company’s subsidiaries@hdr affiliates whose financial
information is included in the public company’s sohdated financial statements. The SE(
has adopted new Regulation 21F implementing thetehlower bounty program and anti-
retaliation provisions mandated by Section 922{dahe Dodd-Frank Act. The SEC
anticipates that Regulation 21F will become effextin August 12, 201%.

Required Disclosures Any reliance on exemptions to the foregoing aadimmittee
requirements, including the exemptions for cerfameign private issuers discussed below,
must be disclosed in accordance with Rule 10A-3ldng with an assessment of any
materially adverse effects on the ability of theliaaommittee to act independently and to
satisfy such requirements and functions. SucHakiace is required in proxy statements or
information statements for shareholders’ meetingghach elections for directors are held a
in annual reports on Form 10-K. Audit committeenmbership and various related
information must be disclosed in the company’s gretatement and annual report on Form
10-K pursuant to Item 407(a) of Regulation S-K.

Audit Committee Financial Expert. Section 400f SOXA, as implemented by Item
407(d)(5) of Regulation S-K, requires all companidg®se securities trade in the U.S. (ever
none of the securities are listed) to disclosenimual reports whether or not the audit
committee includes at least one member who is adit@ommittee financial expert” and, if
not, the reasons why not (subject to certain exaept An “audit committee financial exper
is a person who has an understanding of finantaéémments and generally accepted
accounting principles (“GAAP”); experience in prepg, auditing, analyzing or evaluating
financial statements of companies comparable tadhgpany or experience in actively
supervising one or more persons engaged in sulitiast experience in applying GAAP to
accounting for estimates, accruals and researebsan understanding of internal accounting
controls, procedures for financial reporting angl filmctioning of audit committees, as a res
of:

st
S

procedures for the receipt, retention and treatrmeocdmplaints regarding accounting, internal

S
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AUDIT COMMITTEE REQUIREMENTS (continued)

(@)

education and experience as
functions,

(b)
functions,

()

(d)

other relevant experience.

a public accoyraaditor, principal financial

officer, controller or principal accounting officef a company, or a position involving simile

experience actively supervising a principabhcial officer, principal
accounting officer, controller, public accountamiditor or person performing similar

experience overseeing or assessing the pexfarenof companies or public
accountants with respect to the preparation, axgddr evaluation of financial statements, o

Al

NYSE REQUIREMENTS

NASDAQ REQUIREMENTS

Audit Committee Size Each company mus|
have an audit committee composed of at le
three member¥'

t Audit Committee Size Each company mus|

asave an audit committee composed of at le
three member®

ast

Additional Independence Requirements

Additional Independence Requirements for

for Audit Committee Members. An audit
committee member must meet the
independence requirements of Section 301
SOXA and Rule 10A-3(b)(1) (subject to the
exemptions provided for in Rule 10A-3(c),
including those providing short-term relief
where a member ceases to meet these
independence requirements), as well as thg
other independence requirements of the
listing standard&®

Audit Committee Members. An audit
committee member must meet the
afidependence requirements of Section 301
SOXA and Rule 10A-3(b)(1) (subject to the
exemptions provided for in Rule 10A-3(c),
including those providing short-term relief
where a member ceases to meet these

>independence requirements), as well as the
other independence requirements of the list

standards, and must not have participated i
the preparation of the financial statements ¢
the company or any current subsidiary at ar
time during the past three yeéfs.

One director who meets the criteria for
independence set forth in Section 301 and
not a current officer, employee or family
member of an officer or employee but is
otherwise not independent under Nasdaq’s
independence standards may serve on the
committee if the board of directors, under
“exceptional and limited circumstances,”
determines that membership on the commit
by that person is in the best interests of the
company and its shareholders. A company
that relies on this exception must provide th

disclosure required by Iltem 407(d)(2) of

of
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AUDIT COMMITTEE REQUIREMENTS (continued)

Regulation S-K (relating to the nature of the
relationship that makes the person not
independent and the reasons for the board’
determination) in its proxy statement
regarding its reliance on this exceptf8n.

Cure. If a company fails to comply with the
audit committee composition requirements
because an audit committee member is no
longer independent for reasons that are
beyond the audit committee member’s
reasonable control, the audit committee
member may remain on the audit committe
until the earlier of its next annual
shareholders meeting or one year from the
occurrence of the event that caused the fai
to comply®® A company relying on this
provision must notify the NYSE upon
learning of the non-complianceSde
“Enforcement” below.)

Cure. If a company fails to comply with the
audit committee composition requirements
because an audit committee member is no
longer independent for reasons that are
beyond the audit committee member’s
reasonable control, the audit committee

emember may remain on the audit committe
until the earlier of its next annual sharehold
meeting or one year from the occurrence of
uree event that caused the failure to comply.
a company fails to comply with the
requirement that the audit committee have
least three members due to one vacancy of
audit committee, the company has at least
days to comply. A company relying on thes
provisions must notify Nasdag upon learnin
of the non-complianc€. (See“Enforcement”
below.)

Financial Literacy/Expertise

Requirements Audit committee members
must be financially literate, as determined
the board, or must become financially litera
within a reasonable period of time following
their appointment. In addition, at least one
member of the committee (who need not b
the committee chair) must have “accountin
or related financial management expertise”
the judgment of the board. A board may
presume that a person who would be
considered an audit committee financial
expert under Section 407 of SOXA has
accounting or related financial managemen
expertise’*

Financial Literacy/Expertise
Requirements Audit committee members
pynust be able to read and understand
téundamental financial statements, including
the company’s balance sheet, income
statement and statement of cash flows, at t
>time of appointment. In addition, at least of
gmember of the committee will be required t
ihave had past employment experience in
finance or accounting, professional
certification in accounting or other
comparable experience or background sucl
being or having been a chief executive offig
tchief financial officer or other senior official
with financial oversight responsibilities, that
results in the individual’s financial
sophistication’? A director who qualifies as
an audit committee financial expert under
Section 407 of SOXA is presumed to qualif
as a financially sophisticated audit committg
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Service on Multiple Audit Committees If
an audit committee member simultaneously
serves on the audit committees of more tha
three public companies, the board must
determine that such simultaneous service
would not impair the ability of the member {
effectively serve on the company’s audit
committee. The company must disclose th
board’s determination that such simultaneo

member’s ability to effectively serve on the
company’s audit committee on its website ¢
in its annual proxy statement (or, if the
company does not file a proxy statement, if
its annual report on Form 10-K).

service does not impair the audit committee

AUDIT COMMITTEE REQUIREMENTS (continued)

Service on Multiple Audit Committees
The Nasdaq listing requirements do not
iraddress service on multiple audit committeg

(0]

e
us

174

174

Authority Over Auditor Relationships .
Audit committees must be directly
responsible for hiring and firing the
company’s independent auditor(s) and hav
the other responsibilities and authority
required by Rule 10A-3 (described belot).

Authority Over Auditor Relationships .
Audit committees must be directly responsi
for hiring and firing the company’s
eindependent auditor(s) and have the other
responsibilities and authority required by R
10A-3 (described belowy.

ble

e

Related Person/Conflict of Interest
Transactions The NYSE listing standards
related to audit committees do not address
related person or conflict of interest
transactions, but the NYSE Listed Compan
Manual provides guidance on how boards
directors should oversee related party
transactions and endorses audit committee
oversight’” Companies are also required tg
adopt and disclose a code of business con
and ethics that should address, among oth
matters, conflicts of interest. Audit
committee charters often give the audit
committee oversight responsibility with
respect to code of conduct compliance by
senior managementS¢e‘Codes of Conduct
and Ethics” below.)

Related Person/Conflict of Interest
Transactions. All related person transactior
must receive appropriate review and oversi
for potential conflict of interest situations on
yan “ongoing basis” by the audit committee ¢
pfanother independent body of the bo&d.
Companies are also required to adopt and
disclose a code of business conduct and et
that should address, among other matters,
daonflicts of interest. Audit committee charte
epften give the audit committee oversight
responsibility with respect to code of condu
compliance by senior managemertseé
“Codes of Conduct and Ethics” below.)

S
ght

hics

IS

Internal Audit . Every listed company must
have an internal audit functidd. The audit
committee must have oversight responsibil
over such function, as indicated below.

Internal Audit . The Nasdagq listing standarg
do not address internal audit.

y

t

Audit Committee Charter. The audit
committee must have a written charter that
addresses the committee’s purpose, which

Audit Committee Charter. The audit
committee must have a formal, written char

ter

that specifies: (i) the scope of the audit

Weil, Gotshal & Manges LLP
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must include: (i) assisting board oversight
the integrity of the company’s financial
statements, the company’s compliance wit
legal and regulatory requirements, the
independent auditor’s qualifications and
independence, and the performance of the
company’s internal audit function and
independent auditors; and (ii) preparing the
disclosure required by Item 407(d)(3)(i) of
Regulation S-K (relating to the audit
committee report to be included in the
company’s annual proxy statemefft).

The charter must also provide for the duties
and responsibilities of the audit committee
include:

such firms);

AUDIT COMMITTEE REQUIREMENTS (continued)

ofommittee’s responsibilities, and how it
carries out those responsibilities, including

1 structure, processes and membership
requirements; (ii) the audit committee’s
responsibilities for ensuring its receipt from
the outside auditors of a formal written
statement delineating all relationships
between the auditor and the company, and
audit committee’s responsibility for actively
engaging in a dialogue with the auditor with
respect to any disclosed relationships or
services that may impact the objectivity ang
independence of the auditor and for taking,
recommending that the full board take,
appropriate action to oversee the

the committee’s purpose of overseeing the
accounting and financial reporting processe
of the company and the audits of the financ
statements of the compafty.

5 The charter must also address the authority
t@and responsibilities of the audit committee
required by Rule 10A-3, including:

« appointing, retaining, compensating ande  appointing, retaining, compensating an
overseeing the work of registered public  overseeing the work of registered publi
accounting firms (this includes resolving  accounting firms (this includes resolving
disagreements between management and disagreements between management &

such firms);

independence of the outside auditor; and (ili

the

or

S
ial

O L

[N 4

establishing procedures for the receipt,
retention and treatment of complaints
from company employees on accountir
internal accounting controls or auditing
matters, as well as for the confidential,
anonymous submissions by company
employees of concerns regarding
guestionable accounting or auditing
matters; and

having the authority to engage
independent counsel and other adviser
as it determines necessary to carry out
duties®

establishing procedures for the receipt,
retention and treatment of complaints
from company employees on accountin
internal accounting controls or auditing
matters, as well as for the confidential,
anonymous submissions by company
employees of concerns regarding
guestionable accounting or auditing
matters; and

g,

having the authority to engage
independent counsel and other adviser

ts it determines necessary to carry out its

g,

5 as
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(Note The foregoing charter requirements
correspond to the requirements of
Rule 10A-3.)

+ at least annually obtaining and reviewir
a report by the independent auditor
describing: (i) the independent auditor’
internal quality control procedures; (ii)
any material issues raised by the
auditor’'s most recent internal quality
control review or peer review of the firn
or by any inquiry or investigation by
governmental or professional authoritig
within the preceding 5 years, respectin
one or more independent audits carrieg
out by the firm, and any steps taken to
deal with any such issues; and (iii) to
assess the auditor’s independence, all
relationships between the independent
auditor and the compari¥;

+ meeting to review and discuss the ann
audited financial statements and quarte
financial statements with
management and the independent
auditor, including review of the specific
disclosures under “Management’s
Discussion and Analysis of Financial
Condition and Results of Operatiors;”

g

UJ

L

Jal
orly

AUDIT COMMITTEE REQUIREMENTS (continued)
d

uties®

« discussing earnings press releases, as
well as financial information and
earnings guidance that is given to
analysts and rating agencfés;

« discussing policies with respect to risk
assessment and risk manageniént;

+ meeting separately, from time to time,
with management, with the internal

auditors and with the independent

Weil, Gotshal & Manges LLP

16



auditors;

reviewing with the independent auditor
any audit problems or difficulties and
management’s response to such is&tie

setting clear hiring policies for
employees or former employees of the
independent auditor;

reporting regularly to the board of
directors® and

evaluating the audit committee on an
annual basi&’

AUDIT COMMITTEE REQUIREMENTS (continued)

U)

Review of Audit Committee Charter. The
NYSE listing standards do not specifically
require an annual review of the audit
committee charter.

Review of Audit Committee Charter. Each
listed company must certify that the audit

committee has reviewed and reassessed th
adequacy of its charter on an annual b3sis.

e

Disclosure of Audit Committee Charter.

Disclosure of Audit Committee Charter.

The company’s website (a requirement for
listed compani€d) must include the audit
committee charter. The proxy statement o
annual report on Form 10-K must state tha
such charter is available on the website an
provide the website addres.

Note SEC rules require the comparable
disclosure. See under “—Nasdaq
Requirements.”

allhe Nasdaq listing standards do not addres
disclosure of the audit committee charter.

Note Item 407(d)(1) of Regulation S-K
drequires companies to disclose in a proxy

whether a current copy of their audit
committee charter is available on the
company’s website and to provide that
address. If not so available, the company
should include the charter as an appendix t
its proxy statement at least once every thre
years or in any year in which the charter wg
materially amended. If the charter is not
available on the company’s website and ha
not been included in the proxy statement fil
by the company for that fiscal year, it shoul
disclose the year in which the charter was
most recently included in the company’s

proxy statement.

statement relating to an election of directors
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COMPENSATION COMMITTEE REQUIREMENTS

STATUTORY / REGULATORY REQUIREMENTS

The Dodd-Frank Act regulates the composition amthoeof the functions of compensation
committees. The Dodd-Frank requirements are imp&mented through rules adopted by
the SEC and the stock exchanges, which rules hatwehbeen adopted. SOXA does not
address the role or composition of compensatiomaibi@es.

Compensation Committee IndependenceUnder Section 952 of the Dodd-Frank Act, the
SEC is required to direct the stock exchangesduire that a listed company’s compensatiq
committee members be independent. The definitidmdependence” is to be determined
under standards to be determined by the exchangesordance with SEC rules after
consideration of relevant factors, including:

Q) the source of compensation of a member obtsd of directors of a
company, including any consulting, advisory or ott@mpensatory fee paid by the compan
to such director; and

(2) whether a member of the board of directora cbmpany is affiliated with the
company, a subsidiary of the company, or an afffilaf a subsidiary of the company.

An opportunity to cure defects must be providedaddition to the exemptions discussed
below, limited partnerships, companies in bankrypioceedings, open-ended registered
management investment companies and foreign prisstiers that provide annual disclosur,
to shareholders of reasons why they do not hawvedapendent compensation committee a
exempt from this requirement. The national se@siéxchanges may also exempt a partic
relationship if appropriate taking into considevatthe size of an issuer and any other reley
factors. The SEC must issue rules prohibitingcthrtinued listing of companies that do not
meet these independence requirements no latedthai6, 2011.

Independence of Compensation Committee Adviserdn addition, Section 952 requires th
SEC to direct the stock exchanges to require Hedgre selecting a compensation consulta
legal counsel or other adviser to the compensatiommittee, the compensation committee
each listed company must consider various fact@sdffect the independence of a
compensation consultant, legal counsel or otheisado the compensation committee.
These factors (1) are to be identified by the SREmust be competitively neutral among
categories of consultants, legal counsel or oteisars, and preserve the ability of
compensation committees to retain the servicesavhibers in any such category, and (3) m
include:

(@) the provision of other services to the compayyhe person that employs the
compensation consultant, legal counsel or otheisadv

(b) the amount of fees received from the companthb person that employs the
compensation consultant, legal counsel or otheisadvas a percentage of the total revenus
such person;
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COMPENSATION COMMITTEE REQUIREMENTS (continued)

(© the policies and procedures of the persondhmgtloys the compensation
consultant, legal counsel or other adviser thatdasiggned to prevent conflicts of interest;

(d) any business or personal relationship of tmegensation consultant, legal
counsel or other adviser with a member of the carsgigon committee; and

or other adviser.

requirements no later than July 16, 2011.

Authority to Engage Advisers Section 952 also requires the SEC to direct tibeks
exchanges to require each listed company to aaéhndd compensation committee, in its so
discretion, to be directly responsible for the appoent, compensation and oversight of the
work of compensation consultants, independent legahsel for the committee and other
committee advisers, and to provide for appropmateling (as determined by the
compensation committee) for payment of reasonaiigensation to these consultants, leg
counsel and advisers. Under the Dodd-Frank A rdquirement is not to be construed to
require the compensation committee to implemeiicoconsistently with the advice or
recommendations of its consultants, legal counsatlvisers, or to affect the ability or
obligation of a compensation committee to exeritssewn judgment in fulfillment of its
duties. The SEC must issue rules prohibiting th@ioued listing of companies that do not
meet these requirements no later than July 16,.2011

Required Disclosures Section 952 further requires the SEC to direetsfock exchanges to
require that each listed company disclose in ittuahmeeting proxy statement (or proxy
statement for a special meeting in lieu of the ahmeeting) whether the compensation
committee retained or obtained the advice of a @rsgation consultant, whether the work
performed by such consultant raised a conflichtdnest, and, if so, the nature of such conf
and how it is being addressed. This disclosuret tmeigncluded in proxy statements for
annual meetings held on or after July 21, 2011.

Dodd-Frank Act. “Controlled company” means a compthnat is listed on a stock exchangg
and holds an election for the board of directorthefcompany in which more than 50 perce
of the voting power is held by an individual, agpoor another company. In addition, the
SEC may allow the exchanges to exempt other cassgof companies, particularly taking
into account the potential impact on smaller issuer

Weil, Gotshal & Manges LLP 19

(e) any stock of the company owned by the compgrmseonsultant, legal counse

Exemptions “Controlled companies” are exempt from the reguients of Section 952 of the

The SEC must issue rules prohibiting the continlistshg of companies that do not meet these
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NYSE REQUIREMENTS

COMPENSATION COMMITTEE REQUIREMENTS (continued)

NASDAQ REQUIREMENTS

Compensation Committee Each listed
company must have a compensation
committee composed only of independent
directors™

Compensation Committee CEO and other
executive officer compensation must be
determined or recommended to the board f
approval by a compensation committee tha
composed only of independent directors or,
no such committee exists, by independent
directors constituting a majority of the boarg
independent directors in a vote in which on
the independent directors participate. The
CEO may not be present for voting or
deliberations by the compensation committ
or the independent directors, as the case m
be, regarding his/her compensation.

One non-independent director who is not at
officer or employee or a family member of &
officer or employee may serve on the
compensation committee (of at least three
members) for a period of no longer than twe
years if the board of directors, under
“exceptional and limited circumstances,”
determines that membership on the commit
by that person is in the best interests of the
company and its shareholders. A company
that relies on this exception must disclose
either on the company’s website or in the
annual proxy statement (or, if the company
does not file a proxy statement, in its annug
report on Form 10-K) the nature of the
relationship and the reasons for the
determination. The company must also
provide the disclosure required by Instructig
1 to Item 407(a) of Regulation S-K in its
proxy statement or annual report regarding
reliance on this exceptioh.
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Compensation Committee Charter The
compensation committee must have a writt
charter that addresses:

the committee’s purpose and
responsibilities, which must include: (i
reviewing and approving corporate gog
and objectives relevant to CEO
compensation, evaluating the CEO’s
performance in light of those goals and

Compensation Committee Charter Nasdaq
edoes not require a compensation committes
charter; however, Nasdaq requires
independent director oversight of executive
officer compensation (see above).

Is

objectives, and, either as a committee

Weil, Gotshal & Manges LLP
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NYSE REQUIREMENTS

COMPENSATION COMMITTEE REQUIREMENTS (continued)

NASDAQ REQUIREMENTS

together with the other independent
directors (as directed by the board),
determining and approving the CEO'’s
compensation level based on such
evaluation®’ (i) making
recommendations to the board with
respect to non-CEO executive officer
compensation, and incentive-
compensation and equity-based pfins
that are subject to board approVagnd
(iii) preparing the disclosure required b
Item 407(e)(5) of Regulation S-K
(relating to the compensation committe
report recommending the “Compensati
Discussion and Analysis” to be include
in the company’s annual proxy stateme
or in the company’s annual report on
Form 10-K); and

an annual performance evaluation of th
compensation committeé®

A board may allocate the responsibilities of
the compensation committee to committees
its own denomination, provided that the
committees are composed entirely of
independent directors. Any such committe
must have a committee chartéf.

The charter should also address: (i) commi
member qualifications; (ii) committee
member appointment and removal; (iii)
committee structure and operations (includ
authority to delegate to subcommittees); ar
(iv) committee reporting to the board. In
addition, the charter should give the
committee sole authority to retain and
terminate any consulting firm that assists it

compensation, including sole authority to
approve such firm’s compensation and oth¢
retention termg??

the evaluation of director or executive office
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Controlled Company Exemption
“Controlled companies” (of which more tha

Controlled Company Exemption
n“Controlled companies” (of which more thar

50% of the voting power for the election of

I

50% of the voting power for the election of
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NYSE REQUIREMENTS

COMPENSATION COMMITTEE REQUIREMENTS (continued)

NASDAQ REQUIREMENTS

directors is held by an individual, a group o
another company) are not required to comf
with the requirements relating to
compensation committeé®’

rdirectors is held by an individual, a group or

lgnother company) are not required to comp
with the requirements relating to independe
director oversight of executive
compensation®*

ly
nt

Disclosure of Compensation Committee

Disclosure of Compensation Committee

Charter. A listed company’s website must
include the charter of the compensation
committee (and any other committee to wh
the compensation committee has delegate
functions). The proxy statement or annual
report on Form 10-K must state that the
charter is available on the website and
provide the website addre®5s.

Note SEC rules require the comparable
disclosure. See under “—Nasdaq
Requirements.”

Charter. The Nasdagq listing standards do 1
address disclosure of the compensation
atommittee charter.
] its
Note Item 407(e)(2) of Regulation S-K
requires companies to disclose in a proxy

statement relating to an election of directors

whether a current copy of the compensatior
committee charter is available on the
company’s website and to provide that
address. If not so available, the company
should include the charter as an appendix t
its proxy statement at least once every thre
years or in any year in which the charter wa
materially amended. If the charter is not
available on the company’s website and ha
not been included in the proxy statement fil
by the company for that fiscal year, it shoul
disclose the year in which the charter was
most recently included in the company’s

proxy statement.
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STATUTORY / REGULATORY REQUIREMENTS

Neither the Dodd-Frank Act nor SOXA addresses tie or composition of
nominating/corporate governance committees.

NOMINATING/CORPORATE GOVERNANCE COMMITTEE REQUIREME NTS

NYSE REQUIREMENTS

NASDAQ REQUIREMENTS

Nominating/Corporate Governance
Committee. Each listed company must hay
a nominating/corporate governance
committee composed only of independent
directorst®

Nominating/Corporate Governance
eCommittee. Nasdaq does not require a boag
to establish a nominating/corporate
governance committee. However, Nasdaq
requires all director nominees to be selecte
or recommended for the board’s selection
nominating committee composed only of
independent directors or, if no such commit
exists, by independent directors constituting
majority of the board’s independent directot
in a vote in which only the independent
directors participat&®’

One non-independent director who is not al
officer or employee or a family member of g
officer or employee may serve on the
nominating committee (of at least three
members) for a period of no longer than twe
years if the board of directors, under
“exceptional and limited circumstances,”
determines that membership on the commit
by that person is in the best interests of the
company and its shareholders. A company
that relies on this exception must disclose
either on the company’s website or in the
annual proxy statement (or, if the company
does not file a proxy statement, in its annug
report on Form 10-K) the nature of the
relationship and the reasons for the
determination. The company must also
provide the disclosure required by Instructic
1 to Item 407(a) of Regulation S-K in its
proxy statement or annual report regarding
reliance on this exceptidf®
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NYSE REQUIREMENTS

NOMINATING/CORPORATE GOVERNANCE COMMITTEE REQUIREME NTS
(continued)

NASDAQ REQUIREMENTS

Nominating/Corporate Governance
Committee Charter. The
nominating/corporate governance committe
must have a written charter that addresses
the committee’s purpose and
responsibilities, which must include: (i
identifying individuals who are qualified
to become board members consistent
with criteria approved by the full board
(i) selecting, or recommending that the
board select, the director nominees for
the next annual meeting of shareholde
(iif) developing and recommending to tk
board a set of corporate governance
guidelines for the corporation; and (iv)
overseeing the evaluation of the board
and management? and

an annual performance evaluation of th
committee**°

A board may allocate the responsibilities of
the nominating/corporate governance
committee to committees of its own
denomination, provided that the committee
are composed entirely of independent
directors. Any such committee must have
committee chartef**

The charter should also address: (i)
committee member qualifications; (ii)
committee member appointment and remo
(iif) committee structure and operations
(including authority to delegate to
subcommittees); and (iv) committee reporti
to the board. In addition, the charter shoul
give the committee sole authority to hire an
fire any search firm to be used to identify
director candidates, including sole authority
to approve the search firm’s fees and other
retention termd*?

ng

Nominating/Corporate Governance
Committee Charter. Listed companies mus

2@ddress, by provision in a written committeg
charter or by board resolution, as applicablé
(i) a process for the selection by the board
directors of nominees for election by the
shareholders; and (ii) such other matters
relating to director nominations as may be
required under the federal securities laws
(such as a policy regarding the consideratia
that will be given to candidates for
syomination by the board proposed by

nsecurityholders, which public companies ar
required to disclose in a proxy statement fo
the election of directot&?).**
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NOMINATING/CORPORATE GOVERNANCE COMMITTEE REQUIREME NTS
(continued)

NYSE REQUIREMENTS

NASDAQ REQUIREMENTS

Exceptions If the company is required by
contract or otherwise to provide a party the
ability to nominate one or more directors, th
selection and nomination of such directors
need not be subject to the required
independent nominating committee
process®

Exceptions Where the right to nominate a
director legally belongs to a third party by
\@eason of a lawful arrangement, the provision
for nomination of directors by independent
directors does not apply to such director

nominee'*®

Controlled Company Exemption
“Controlled companies” (of which more tha
50% of the voting power for the election of

another company) are not required to comy
with the requirements relating to
nominating/corporate governance
committees’

directors is held by an individual, a group or directors is held by an individual, a group or

Controlled Company Exemption
n“Controlled companies” (of which more than
50% of the voting power for the election of

lgnother company) are not required to comply
with the requirements relating to independent
director oversight of director nominatioh$.

Disclosure of Nominating/Corporate
Governance Committee Charter A listed
company’s website must include the charte
of the nominating/corporate governance
committee (and any other committee to wh
the nominating/corporate governance
committee has delegated its functions). Th
proxy statement or annual report on Form ]
K must state that the charter is available or
the website and provide the website
address’®

Note SEC rules require the comparable
disclosure. See under “—Nasdaq
Requirements.”

Disclosure of Nominating/Corporate
Governance Committee Charter The
rNasdagq listing standards do not address
disclosure of the nominating/corporate
ajovernance committee charter.

eNote Item 407(c)(2)(i) of Regulation S-K
L@equires companies to disclose in a proxy
statement relating to an election of directors
whether a current copy of the nominating
committee charter is available on the
company’s website and to provide that
address. If not so available, the company
should include the charter as an appendix t
its proxy statement at least once every thre
years or in any year in which the charter was
materially amended. If the charter is not
available on the company’s website and ha
not been included in the proxy statement fil
by the company for that fiscal year, it shoul
disclose the year in which the charter was
most recently included in the company’s

D O
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proxy statement.
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OTHER BOARD COMMITTEE REQUIREMENTS

STATUTORY / REGULATORY REQUIREMENTS

Board Committee Approval of Certain Swap Transactims. Sections 723(b) and 763(a) @
the Dodd-Frank Act require an “appropriate comreittaf any public company filing SEC
reports that engages in derivatives activitiesetoaw and approve the decision to enter inta
covered “swap transactions” that rely on the s¢eddicommercial end-user” exemptions

based swap through a national securities exchamjé2a new Commodity Exchange Act
requirements to clear and execute a swap throlnglaia of trade or swap execution facility
These requirements became effective on July 210;2tdwever, the SEC and the Commod
Futures Trading Commission first must engage iamalking to establish new clearance an
settlement provisions.

Mandatory Risk Committees for Certain Financial Conpanies Section 165 of the Dodd-
Frank Act requires the following entities to estsibla risk committee responsible for the
oversight of enterprise-wide risk management pecasti

(@) publicly traded “nonbank financial companiapervised by the Federal
Reserve Board of Governors;”

(b) publicly traded bank holding companies wittat@onsolidated assets of $10
billion or more; and

(c) publicly traded bank holding companies wittat@onsolidated assets of less
than $10 billion where the Federal Reserve Boai@mfernors has determined that
establishment of a risk committee is necessarpprapriate to promote sound risk
management.

“Nonbank financial company supervised by the FddReserve Board of Governors” is
defined to mean a company that is substantiallyaged in financial activities in the U.S.
where it has been determined by the Financial Bialiversight Council that material
financial distress at the company would pose aathcethe financial stability of the U.S.
(other than bank holding companies or their subsiels). The Federal Reserve Board of
Governors is required to issue regulations mandatgk committees at these companies by
July 21, 2012, to take effect no later than Oct&ier2012. Each risk committee must incly
such number of “independent directors” as the FddReserve Board of Governors deems

Each risk committee must also have as a membeast dbne “risk management expert,”
which is defined to mean a person having experian@entifying, assessing and managing

[®X

appropriate, with “independence” to be definedly Eederal Reserve Board of Governors|

risk exposures of large, complex firms.

—n

from (1) new Exchange Act requirements to cleag@usty-based swap or execute a security-

de
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DIRECTOR AND OFFICER DISQUALIFICATIONS

STATUTORY / REGULATORY REQUIREMENTS

serve as a director or officer of such a company.

Bar to Future Service Pursuant to Section 305 of SOXA, any person faorithve violated
the general antifraud provision of the Exchange Aiuding the provisions of SOXA which
amend the Exchange Act, can be barred by a cotinedBEC, after notice and a hearing, from
serving as a director or officer of a public compérhis conduct demonstrates “unfitness” tp

NYSE REQUIREMENTS NASDAQ REQUIREMENTS

None. None.
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CODES OF CONDUCT AND ETHICS

STATUTORY / REGULATORY REQUIREMENTS

SOXA establishes certain code of conduct requirésneihe Dodd-Frank Act does not
address codes of conduct.

Code of Ethics for Senior Financial Officers and Clef Executive Officers Section 406 of
SOXA, as implemented by SEC rules (Regulation S-K, It&@; 4£orm 8-K, Iltem 5.05),
requires companies to disclose in their annualntepehether or not they have adopted a cq
of ethics applicable to their principal executiiéaer, principal financial officer and
controller or principal accounting officer (andnibt, why not). The code of ethics must
include standards reasonably necessary to prongteonest and ethical conduct, including
the handling of actual or apparent conflicts oérest between personal and company
interests; (ii) full, fair, accurate, timely andderstandable disclosure in SEC periodic repo
and (iii) compliance with applicable governmentaes'® In addition, the company must
promptly disclose by filing a Form 8-K report (aa\the company’s website) certain changg
in or waivers of this code of ethits:

Misleading or Manipulation of Auditors. Section 303 of SOXA and SEC Rule 13b2-2
implementing such section provides that no actiay e taken by any director or officer (o
other person acting under the direction there@j)to mislead an accountant in connection
with the conduct of an audit of financial statensetiot be included in an SEC report or the
preparation of any other report or document tonsuded in an SEC filing by making to the
accountant any statement that is materially in@brwe omitting (or causing another person |
omit) any information necessary to make informapoovided to the accountant not
misleading; or (ii) to coerce, manipulate, misleadraudulently influence any independent
auditor of the financial statements to be inclugledn SEC report if the director or officer
knew or should have known that such action, if sastul, could render the financial
statements materially misleading.
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NYSE REQUIREMENTS

CODES OF CONDUCT AND ETHICS (continued)

NASDAQ REQUIREMENTS

Code of Business Conduct and Ethics
Companies are required to adopt and discl
a Code of Business Conduct and Ethics
(beyond the Code of Ethics referred to in
Section 406 of SOXA) for directors, officerg
and employees that addresses:

« conflicts of interest;
corporate opportunities;
confidentiality;

fair dealing with customers, suppliers,
competitors and employees;

protection and proper use of company
assets;

compliance with laws, rules and
regulations (including insider trading
laws); and

encouraging the reporting of any illega
or unethical behavior.

Code of Business Conduct and Ethics
p§mpanies must adopt a code of conduct f
all directors, officers and employees that is
publicly available and must, at a minimum,
address the matters necessary in order to
satisfy the requirements for a qualifying cog
of ethics for senior financial officers
established by the SEC pursuant to Sectior
406 of SOXA (see above). The code must
provide for an enforcement mechanism tha
ensures prompt and consistent enforcemen
the code, protection for persons reporting
guestionable behavior, clear and objective
standards for compliance, and a fair proces
by which to determine violations. The code
must also require that any waiver of the coc
for executive officers or directors may be
made only by the board and must be disclo
to shareholders, along with the reasons for
waiver!#

e

[
t of

le

sed
the

The code must contain compliance standar
and procedures that will facilitate effective
operation of the code, and should ensure
prompt and consistent actions against
violations*?®

The code must also require that any waivet
given to directors or executive officers mus
be approved by the board or a board
committee.

The company’s website must include its co
of business conduct and ethics. The proxy,
statement (or, if the company does not file
proxy statement, its annual report on Form
10-K) must state that such code is availabls
on the website and provide the website
address?*
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NYSE REQUIREMENTS

CODES OF CONDUCT AND ETHICS (continued)

NASDAQ REQUIREMENTS

Waivers. The code of conduct and ethics
must require that any waivers given to
directors or executive officers must be
approved by the board or a board
committee® Such waivers must be

website or on Form 8-K within four busines
days of such determinatidf®

disclosed in a press release, on the companwyaiver. Such waivers must be disclosed in

Waivers. The code of conduct and ethics
must require that any waivers given to
directors or executive officers must be
approved by the board and disclosed to
shareholders, along with the reasons for the

spress release, on the company’s website of
Form 8-K within four business days of such
determination. The reasons for the waiver
must be included in the disclosufé.

1%

a
on

Corporate Governance Guidelines
Companies are required to adopt and discl
Corporate Governance Guidelines that
address:

gualification standards for service as a
director,

responsibilities of directors;

director access to management and, as
necessary, independent advisers;

compensation of directors;

continuing education and orientation of
directors;

management succession; and

an annual performance evaluation of th
board:?®

The company’s website must include its
corporate governance guidelines. The pro
statement or annual report on Form 10-K
must state that such guidelines are availab
on the website and provide the website
address?®

Corporate Governance Guidelines The
pdEasdaq listing standards do not address
corporate governance guidelines.

\*2J

e

e
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EDUCATION AND TRAINING OF DIRECTORS

STATUTORY / REGULATORY REQUIREMENTS

Neither the Dodd-Frank Act nor SOXA addresses ditutand training of directors, except
with regard to status as an “audit committee fimarexpert” under SOXA as discussed abo

NYSE REQUIREMENTS

NASDAQ REQUIREMENTS

Director Training . Audit committee
members are required to satisfy certain
educational or experience requirements, as
stated abov&® Listed companies are
required to address continuing education a
training of directors in their corporate
governance guidelinéd! The NYSE
provides information about continuing
education opportunities for directors on its
website'*?

Director Training . Audit committee
members are required to satisfy certain
5 educational or experience requirements, as
stated abové®® Nasdaq provides directors g
nhblsted companies with relevant continuing
education opportunities concerning
governance responsibilities and, among ot
things, makes educational materials availal
on its websité>*
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APPLICABILITY TO NON-U.S. COMPANIES

STATUTORY / REGULATORY REQUIREMENTS

Many of SOXA'’s provisions (including those referriedabove) apply to all companies
(organized within or outside the U.S.) that havgstered equity or debt securities with the
SEC under the Exchange Act or are required to makedic reports under Section 15(d) of
the Exchange Act. However, some provisions, inolgidhose regarding audit committee
composition and functions, apply only to companib®se equity securities are listed on an
exchange. Most provisions of SOXA (but not thevsions regarding audit committee
composition and functions, unless the companymsikaneously listed) also apply to
companies that have registered a public offerintipeir securities in the U.S., although
compliance is required to continue only during peeiod when the company has reporting
obligations pursuant to Section 15(d) of the ExgeaAct (which will be, at the least, until th
fiscal year of the company following the fiscal ygawhich it registered its offering of
securities).

The Dodd-Frank Act provides for exemption fromragguirements pertaining to compensat

not have an independent compensation committegaetiment SEC and stock exchange
implementing rules have not yet been issued. ToddEFrank Act also permits additional
exemptions to be provided by the stock exchanges.

Exemptions Relating to Foreign Private Issuer AuditCommittees Certain limited
exemptions to the independence and other audit ¢cheemequirements of Section 301 of
SOXA apply to listed companies not organized inh®. that qualify as “foreign private
issuers” (as defined in Rule 3b-4(c) under the Bxge Act) as set forth in Rule 10A-
3(b)(iv)(C)-(E) and Rule 10A-3(c)(3):

« Non-management employees are allowed to sit oaudé committee of the company if
the employee is elected or named to the boardretiirs or audit committee of the
company pursuant to the company’s governing doctsnan employee collective
bargaining or similar agreement, or other home trguagal or listing requirements.

*  One member of the audit committee could be atia#iof the foreign private issuer if:
() the “no compensation” prong of the independemrecpiirements is satisfied; (ii) the
member in question has only observer status, andtia voting member or the chair of,
the audit committee; and (iii) neither the memlmequestion nor the affiliate is an
executive officer.

. One audit committee member could be a represeatatidesignee of a foreign
government or foreign governmental entity thatnsa#filiate of the foreign private issuer if:
(i) the “no compensation” prong of the independetiest is satisfied; and (ii) the member is
not an executive officer of the company.

Weil, Gotshal & Manges LLP 32
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APPLICABILITY TO NON-U.S. COMPANIES (continued)

Companies that have boards of auditor
jurisdictions) would not need to have a

outside auditors that is independent of

formed from the supervisory or non-manag

boards operate under legal or listing provisiorsd #re intended to provide oversight of

excludes executive officers of the company; anjid@rtain other requirements are met

Note that the audit committee of a company wittve-tier board of directors would be

s or statataditors (as required in several
separalependent audit committee if: (i) thes

managenii@ntyiembership on the board

ement boadirectors.

NYSE REQUIREMCENTS

NASDAQ REQUIREMENTS

Exemption of Foreign Private Issuers;

Exemption of Foreign Private Issuers;

Disclosures Reguired The NYSE permits
foreign private issuers (as defined in SEC
Rule 3b-4) to follow home country practices
in lieu of most of its corporate governance
standards. However, foreign private issuer
are required to comply with most of the auc
committee requirements (including committ
independence and certain functions) and a
also required to promptly notify the NYSE
after any executive officer of the company
becomes aware of any non-compliance
(material or non-material) with any applicak
provision of the NYSE corporate governand
listing standards and must make the requir
annual and interim affirmations regarding tf
company’s governancg> (See
“Enforcement” below.) In addition, foreign
private issuers that are Form 20-F filers mu
include in the Form 20-F a statement of the
significant ways in which their corporate
governance practices differ from those
required of U.S. companies by the NYSE
listing standards. All other foreign private
issuers may disclose such differences eithe
on their website or in an annual report filed
with the SEC*®

Disclosures Reguired Nasdaq permits
foreign private issuers (as defined in SEC
5 Rule 3b-4) to follow home country practices
in lieu of most of its corporate governance
sstandards. However, foreign private issuer

esommittee requirements (including committ
rendependence and certain functions) and al
also required to promptly notify Nasdaq afte
any executive officer of the company becon
aware of any non-compliance (material or
laon-material) with any applicable provision
cehe Nasdaq corporate governance listing
edtandards. A foreign private issuer must
nelisclose in its filed annual report (or on its
website in English if it does not file an annu
report with the SEC) any significant ways in
stvhich their corporate governance practices
differ from those required of U.S. companie
by the Nasdaq listing standards, and descri
the alternate home country practice
followed ™’ Additionally, the first time the
exemption is claimed, the issuer must provi
2ra home country lawyer’s certification that th
company’s practices are not prohibited by t
home country’s law$®®

Weil, Gotshal & Manges LLP
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ENFORCEMENT

STATUTORY / REGULATORY REQUIREMENTS

Rule 10A-3 prohibits the stock exchanges fromrgtor continuing the listing of securities ¢
a company that is not in compliance with the aadihmittee requirements of the rule, subje
to providing an opportunity for a non-complying qomamy to cure its non-compliance (and
subject to the interpretive and any exemptive pomt@ch the exchange may have over suc
requirements as elements of its listing standartisaddition, under Rule 10A-3, each
exchange must require a listed company to notify &ny material non-compliance with the
audit committee requirements it has establisheewutia rule promptly after an executive
officer of a company becomes aware of such non-tiamge.

Section 952 of the Dodd-Frank Act bars from listorgcontinued listing a company that is n
in compliance with the Dodd-Frank Act’'s compensattommittee requirements, as such
requirements are implemented by the stock exchangescordance with SEC rules, subjec
to providing an opportunity for a non-complying qomamy to cure its non-compliance (and
subject to the interpretive and any exemptive pomtach the exchange may have over suc
requirements as elements of its listing standard®)e implementing rules of the SEC and
exchanges have not yet been issued.

With regard to the additional disclosure and otleguuirements discussed above, the SEC |
authority under the Exchange Act, as amended bpduel-Frank Act and SOXA, to

provide it with interpretive and exemptive powethwiespect to such requirements). A
violation of such requirements constitutes a viotabf the Exchange Act, for which a broag
variety of sanctions may be imposed. (SOXA aldal@ishes certain other sanctions for
violation of certain provisions of the SOXA, buttrdor any of the governance provisions
discussed above. The Dodd-Frank Act does not legtadanctions for violations of any of th
governance provisions discussed above.)

promulgate rules and regulations in furtheranceuch requirements (which generally should
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ENFORCEMENT (continued)

NYSE REQUIREMENTS

NASDAQ REQUIREMENTS

Public Reprimand Letter and Delisting.

Public Reprimand Letter and Delisting.

other) listing standard, the NYSE may issu
public reprimand letter to the company and

(except that in the case of a violation of th
requirements pertaining to audit committee
required by Rule 10A-3 under the Exchang
Act, after providing an opportunity to cure
such violation as provided by such rule, a
reprimand letter will not constitute a
sufficient sanction and delisting is
required)**® Delisting procedures are
governed by Chapter 8 of the NYSE Listed
Company Manual. (Note that notification o
delisting or issuance of a public reprimand
also triggers Form 8-K disclosure obligatior
under Item 3.01 thereof.)

Upon finding a violation of a governance (arUpon finding a violation of a governance or

may suspend or delist an offending companyRule 10A-3 under the Exchange Act — see

f may limit the listing or delist an offending

rotification listing standard (other than one
pertaining to audit committees required by

above) in respect of which Nasdaq determi
that a limitation of listing or delisting is not 3
appropriate sanction, Nasdag may issue a
public reprimand letter to a listed company.
Upon finding a violation of a governance or
other listing standard (and in the case of a
governance or notification standard where
finding has been made that a public reprim
letter is not an appropriate sanction), Nasd:

company. The imposition of such sanction

through 5840. (Note that notification of

delisting or issuance of a public reprimand
also triggers Form 8-K disclosure obligation
under Item 3.01 thereof.)

1@re governed by Nasdaq Equity Rules 5805

nes
AN

and
[0}

S

Compliance Certification. The CEO must
certify annually to the NYSE within 30 days
after the annual shareholders’ meeting
(simultaneous with the annual written
affirmation noted below) that he or she is n
aware of any violations of the listing
standards or state in what respects the
standards are not satisfid.

Compliance Certification. A Nasdaq
company must certify to Nasdagq its
compliance with certain corporate governar
listing standard$**
ot

ice

Notification. The CEO must promptly notify
the NYSE in writing after any executive
officer of the company becomes awarany
non-compliance (material or non-material)
with any applicable provision of the listing
standards?? (Note that such notifications in
relation to material non-compliance also
trigger Form 8-K disclosure obligations und
Item 3.01 thereof.)

Notification. A company is required to
promptly notify Nasdaq if an executive offic
becomes aware ainy non-compliance
(material or non-material) with Nasdaqg'’s
corporate governance rul&$. (Note that
such notifications in relation to material nor
compliance also trigger Form 8-K disclosur
esbligations under Item 3.01 thereof.)

112
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ENFORCEMENT (continued)

NYSE REQUIREMENTS NASDAQ REQUIREMENTS

Affirmations . Each company must submit aAffirmations . Nasdaq listing standards do
affirmation annually to the NYSE (within 30 not address affirmations.

days after its annual meeting), in the form
specified by the NYSE, regarding details of
its compliance or non-compliance with the
NYSE corporate governance listing
standards?* In addition, each company must
submit an interim written affirmation (within
5 business days), in the form specified by the
NYSE, each time a change occurs in the
composition or independence of the board pr
any of the committees required by the
corporate governance listing standards and
certain other matterd®
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NYSE CORPORATE GOVERNANCE TRANSITIONAL PROVISIONS™®

Appendix

Event Majority of Independent Audit Committee Number of Audit | Independent Compensation  Website Posting of
Independent Committee & Nominating Committees | Committee Charters,
Directors Members Governance Guidelines
& Code of Conduct
IPO Within 1 year of At least 1 independent member by| 1 member by At least 1 independent By earlier of date IPO

“listing date”
(regular way or
when-issued)

listing date

Majority of independent members
within 90 days of effective date of
registration statement

Fully independent committee withir
1 year of effective date of
registration statement

No non-independent members
permitted during phase-in if
company required to file periodic
reports with SEC before listing

listing date

2 members within
90 days of listing
date

1 3 members within 1
year of listing date

member on each committee
by earlier of date IPO closeg
or 5 business days from
listing date

Majority of independent
members on each committe
within 90 days of listing date

Fully independent
committees within 1 year of
listing date

1%

closes or 5 business
days from listing date

Carve-out or Same as for IPO
spin-off

transaction

Same as for IPO

Same as for IPO

least 1 independent
member on each committee
by date transaction closes

Majority of independent
members on each committe
within 90 days of listing date

Fully independent
committees within 1 year of
listing date

D

By date transaction
closes

Emergence Same as for IPO
from

bankruptcy

Fully independent committee by
listing date unless Rule 10A-3
exemption available

3 members by
listing date

At least 1 independent
member on each committee
by listing date

Majority of independent
members on each committe
within 90 days of listing date

Fully independent
committees within 1 year of
listing date

1%

By listing date

Transfers from
another market
-- previously

Within 1 year of
listing date to extent

exchange on whichi

t

Same as for emergence from
bankruptcy

Within 1 year of
listing date to

extent exchange on

Within 1 year of listing date
to extent exchange on which

it was listed did not have

Within 1 year of listing
date to extent exchang

11°

on which it was listed
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Event Majority of Independent Audit Committee Number of Audit | Independent Compensation  Website Posting of
Independent Committee & Nominating Committees | Committee Charters,
Directors Members Governance Guidelines
& Code of Conduct
registered was listed did not which it was listed | same requirement did not have same

pursuant to
Section 12(b)
of Exchange
Act

have same
requirement

If substantially
similar requirement
on other exchange,
other exchange’s
transition period (if
any)

did not have same
requirement

If substantially
similar requirement|
on other exchange,
other exchange’s
transition period (if
any)

If substantially similar
requirement on other
exchange, other exchange'’s
transition period (if any)

requirement

If substantially similar
requirement on other
exchange, other
exchange’s transition
period (if any)

Transfers from
another market
-- previously
registered
pursuant to
Section 12(g)
of Exchange
Act

Same as for IPO

bankruptcy

Same as for emergence from

Same as for IPO

Same as for emergence fr
bankruptcy

biBame as for emergenc

from bankruptcy

Cease to Within 1 year of date Already required to comply Already required {oAt least 1 independent By date of status
qualify as a of status change comply member on each committee| change
controlled by date of status change
compan . .
pany Majority of independent
members on each committee
within 90 days of date of
status change
Fully independent
committees within 1 year of
date of status change
Cease to Within 6 months of | Members must comply with NYSE | 3 members within § Within 6 months of Within 6 months of
qualify as a date it fails to qualify| independence requirements (in months of determination date determination date

foreign private
issuer

as a foreign private
issuer -- tested at en
of most recently
completed second
fiscal quarter
(“determination
date”)

addition to Rule 10A-3
dindependence requirements) within
6 months of determination date

determination date
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ENDNOTES

! This summary reflects the adoption on July 22,201 the Dodd-Frank Wall Street Reform and Consumer
Protection Act of 2010. Also reflected are the adments to the Nasdaq corporate governance listangdards
that became effective on July 22, 2010 (SEC Reldise34-62554 (July 22, 2010), File No. SR-NASDAQG8-
014 (June 11, 2010)) and amendments to the NY Siocate governance listing standards that becareetafé on
January 1, 2010 (SEC Release No. 34-61067 (Nover2ber2009); File No. SR-NYSE-2009-89 (August 26,
2009)).

2 Most of the current corporate governance listitamdards of the NYSE and Nasdaq were first apprdwethe
SEC in November 2003, although numerous changes sisvsequently been madseeSEC Release No. 33-8220
(April 10, 2003); SEC Release No. 34-48745 (Noven®e003); SEC Release No. 34-49060, File No. S¥&N-
2003-172 (January 12, 2004); SEC Release No. 38319File No. SR-NASD-2004-69 (May 19, 2004); SEC
Release No. 34-49901, File No. SR-NASD-2004-80 ¢J28, 2004); SEC Release No. 34-52603, File No. SR-
NASD-2005-101 (October 13, 2004); SEC Release NbB5®25, File No. SR-NYSE-2004-41 (November 3,
2004); SEC Release No. 34-51221, File No. SR-NASD52018 (January 31, 2005); SEC Release No. 345142
File No. SR-NASD-2005-3 (March 23, 2005); SEC Rséeblo. 34-52896, File No. SR-NASD-2005-116
(December 5, 2005); SEC Release No. 34-52899 N&ileSR-NASD-2005-136 (December 6, 2005); SEC Releas
No. 34-54583, File No. SR-NASDAQ-2006-021 (Octoler2006); SEC Release No. 34-58029, File No. SR-
NASDAQ-2008-053 (June 6, 2008); SEC Release No5&8B5, File No. SR-NASDAQ-2008-053 (August 8,
2008); SEC Release No. 34-58367, File No. SR-NYB8&8275 (August 12, 2008); SEC Release No. 34-59663,
File No. SR-NASDAQ-2009-018 (March 12, 2009); SEE€ldase No. 34-62554 (July 22, 2010), File No. SR-
NASDAQ-2008-014 (June 11, 2010)); SEC Release Me61)67 (November 25, 2009); SEC File No. SR-NYSE-
2009-89 (August 26, 2009); SEC Release No. 34-62EBS No. SR-NASDAQ-2010-060 (May 19, 2010); SEC
Release No. 34-62554 (July 22, 2010), File No. SFESNAQ-2008-014 (June 11, 2010); SEC Release No. 34-
61067 (November 25, 2009), File No. SR-NYSE-20098%gust 26, 2009), effective Jan. 1, 2010.

¥ NYSE Listed Company Manual Sections 303A.00, 303ANasdaq Equity Rule 5615(a)(3).

* For this purpose, the NYSE looks to the concepggodup” set out in Section 13(d)(3) of the Exchanfct, and
expects that generally a group would have an ofidigdo file a Schedule 13D or 13G with the SECramkledging
such group statusNYSE Section 303A Corporate Governance Standardguently Asked Questions (“NYSE
FAQs"). For a group to exist for purposes of thestlag rules, the shareholders must publicly fitice that they
are acting as a group,g, a Schedule 13D or 13G report filed with the SEGsdaq IM-5615-5.

® NYSE Listed Company Manual Section 303A.00; Nas#quqity Rule 5615(c).

® SeeNYSE Listed Company Manual Section 303A.00. Nagsikted limited partnerships are governed by a
separate Nasdaq governance listing standard thetteecertain of the listing standards applicableorporations.
Nasdaq Equity Rule 5615(a)(4). Under Nasdaq Edritle 5110(b), Nasdaq in its discretion may denyticoed
listing to a company in bankruptcy proceedingsneth®ugh it continues to meet all applicable ligtirequirements.

" SeeNYSE Listed Company Manual Section 303A.00 anddsgsEquity Rule 5615(a)(5). A discussion of the
variations applicable to registered investment camgs are beyond the scope of this summary.

8 Nasdaq Equity Rules 5615(b)(1)-(2), 5615(c)(3).

° Nasdagq Equity Rule 5615(b)(3). Specifically, camies that list upon Nasdaq upon transfer fromtaranarket
that has a corporate governance listing standatlishsubstantially similar have the remainder iy &ansition
period they would have had while trading in theimfier market (if any) to comply with such requirerand, to
the extent the former market did not have a sulisthnsimilar requirement, have one year from ttege of listing
to come into compliance with the requirement. Hesve if the company was required to comply with thedit
committee requirements of Exchange Act Rule 10/Afte the transfer, it must continue to comply upansfer.
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19 NYSE Listed Company Manual Section 303A.01.

" Nasdaq Equity Rule 5605(b)(1).

12 Companies are required to regain compliance byegtiber of the next annual shareholders meetingner year
from the occurrence of the event that caused tlileréato comply; provided, however, that if the aah
shareholders meeting occurs no later than 180 @dlmving the event that caused the failure to comphe
company shall instead have 180 days from such e¢gargain compliance. Nasdaq Equity Rule 5603{KX).

13 NYSE Listed Company Manual Section 303A.00.

14 Nasdaq Equity Rule 5615(c)(2).

15 NYSE Listed Company Manual Section 303A.03.

16 Commentary to NYSE Listed Company Manual Sectid®8303.

" Nasdaq Equity Rule 5605(b)(2).

18 Executive sessions may occur more frequently thace a year in conjunction with regularly schedioard
meetings. Nasdaq IM-5605-2.

9 Commentary to NYSE Listed Company Manual Sectid84303.

% Disclosure Requirement of NYSE Listed Company Mdr&ection 303A.03. If these disclosures are mieion
a company website, the company must disclose ipriixy statement or annual report that it is inglgdsuch
disclosures on its website and provide the welsglthess.

2L NYSE Listed Company Manual Sections 303A.06, 303A.

22 NYSE Listed Company Manual Section 303A.05.

Z NYSE Listed Company Manual Section 303A.04.

2 Commentary to NYSE Listed Company Manual SectRO®A.04, 303A.05.

% Nasdaq Equity Rule 5605(c).

% Nasdaq Equity Rule 5605(d).

" Nasdaq Equity Rule 5605(e).

% Nasdaq Equity Rules 5605(c)(2)(B), 5605(d)(3), 5&)(3).

% ltem 407 of Regulation S-K requires disclosuretluise directors and director nominees that the emyp
identifies as independent under the definitionificlependence used under the applicable listinglatals.

% This requirement was implemented through listitangards required by the SEC to be adopted bytadks
exchanges pursuant to Rule 10A-3.

31 Section 952 of the Dodd-Frank Act also appliedigtings by a national securities association (tiich there
currently are none).

32 NYSE Listed Company Manual Section 303A.02(a) feRmces to a “listed company” for these purposekide
a subsidiary that is in a consolidated group foafficial reporting purposes with the listed compang a parent
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company with which the listed company is in a cdidsded group for financial reporting purposes. némal
Commentary to NYSE Listed Company Manual SectioB302. Seediscussiorinfra under “Shareholdings.”

% The term “company” includes any parent or subsjdiaf the company. The term “parent or subsidiais”
intended to cover entities the issuer controls @ntbolidates with the company’s financial statermexst filed with
the SEC (but not if the company reflects such gistilely as an investment in its financial statetsenNasdaq IM-
5605. Seediscussionnfra under “Shareholdings.”

3 Nasdagq Equity Rule 5605(a)(2).

% The NYSE listing standards state that a mateetationship “can include commercial, industrial,nkiag,
consulting, legal, accounting, charitable and fahielationships, among othersAlso sedtem 404 of Regulation
S-K.

% Nasdaq IM-5605. This determination need not apipéy additional independence standards applicabludit
committee members, as discussed below, exceptresfiect to directors who serve as audit committemlers.

3 For purposes of Section 303A, an “immediate familgmber” includes a person’s spouse, parents, rehild
siblings, mothers- and fathers-in-law, sons- andgtiters-in-law, brothers- and sisters-in-law, angiome (other
than domestic employees) who shares such persom®.h When applying the look-back provisions in tlec
303A.02(b), listed companies need not considerviddals who are no longer immediate family membeassa

result of legal separation or divorce, or those Wwawve died or become incapacitated. CommentaNM8E Listed

Company Manual Section 303A.02(b).

3 For purposes of Section 303A, the term “executifficer” has the same meaning specified for thentéofficer”
in Exchange Act Rule 16a-1(f). NYSE Listed Compagnual Section 303A.02, fn 1. Rule 16a-1(f) pd®s that
the term “officer” shall include the company’s pdeEnt, principal financial officer, principal acaating officer (or,
if there is no such accounting officer, the conég| any vice president of the company in charga @rincipal
business unit, division or function, any other offi who performs a policy-making function, or artjiey person
who performs similar policy-making functions foetfssuer.

% However, service within the past three years am@mim Chairman, CEO or other executive officered not
automatically disqualify a director from being cwesed independent following such interim employmen
Commentary to NYSE Listed Company Manual Sectio3/302(b)(i).

0 For purposes of Rule 5605, a family member incualgerson’s spouse, parents, children, siblingshens- and
fathers-in-law, sons- and daughters-in-law, brathand sisters-in-law, whether by blood, marriagadoption, or
someone who has the same residence as the pétasdaq Equity Rule 5605(a)(2) and IM-5605.

“1 References to “executive officer” mean those efficcovered by Exchange Act Rule 16a-1(f). Nasha§605.
See supraote 38.

“2 payments to a director to provide his or her sesvias an interim executive officer for a yearesslwill not be
considered employment constituting a per se baa fmding of independence, but the board must riegkrss
affirmatively determine that such service and thempensation received therefor would not interfeit Wis or her
ability to exercise independent judgment as a threc A director would not be considered independsghile
serving as an interim officer. Nasdaq IM-5605.

“3 Compensation received (i) for prior service asraerim Chairman, CEO or other executive officer(igrby an
immediate family member for service as an empldpdieer than an executive officer) of the listed pamy is not
considered disqualifying for this purpose. Comragnto NYSE Listed Company Manual Section 303A.0gijb

*“ Two examples of disqualifying compensation prodidsy Nasdaq IM-5605 are payments to a directorttfer
director’s family member) pursuant to a consultiolg personal service contract or political contribng to a
director’s (or his family member’s) campaign. T#owing types of payments are described in IM-5&3 being
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“non-compensatory in nature:” (i) payments arissiadely from investments in the company’s securjt{@scertain

loans from financial institutions made in the oatiyn course of business; (iii) certain payments friimancial

institutions in connection with the deposit of fsmiade in the ordinary course of business; anddqarns permitted
under Section 13(k) of the Exchange Act.

> Service as an interim executive officer for a yeatess, even if the director receives compensaifomore than
$120,000 for such service, does not constitute raspebar to a finding of independence, but the dboanst
nevertheless affirmatively determine that suchiserand the compensation received therefor woutdinterfere
with the individual's ability to exercise indepemigudgment as a director. However, if while segvas interim
executive officer the director participates in theeparation of the company’s financial statemetiten such
director is barred from audit committee servicetfoee years. Nasdag IM-5605.

“6 By comparison to the similar Nasdaq standard, stiadard may apply to bar not only a simultanéotesiock,

that is, one where the two individuals’ crossinfatienships occur at the same point in time dutimg three-year
look-back period, but more broadly to prohibit aredap by reason of compensation committee memlgeoshthe

part of a present executive officer of the listedhpany at any point during the three-year perioghich a director
served as an executive officer of the company oichvithe listed company’s executive officer served the

compensation committee.

47 By comparison to the similar NYSE standard, thidard may also apply where a director or famignther
served during the past three years as an exeafficer of another company of which a current exeeuofficer of
the listed company served on the compensation ctieerduring the past three years.

8 The payments and consolidated gross revenue nsrbére used for this independence test must k= thhom
the last completed fiscal year, if available. Camps may have business relationships (as a vefudogxample)
with a charitable organization, and payments rdl&esuch business relationships are intended tmbered by this
test. Note that this requirement is not subject tthree-year look-back” — only directors who @mtly have such a
relationship are disqualified from independentisgaif the director had such a relationship witttie past three
years but does not currently, he or she is noissudlified.

“9|f this disclosure is provided on a company wehsite company must disclose in its proxy stateroemnnual
report that it is including such disclosure omnvitsbsite and provide the website address. DisaboRequirement of
NYSE Listed Company Manual Section 303A.02(b).

* NYSE Listed Company Manual Section 303A.02(b).

1 payments arising solely from investments in thengany’s securities or under non-discretionary ¢hahké
contribution matching programs are not includedhia limitation. Nasdag Equity Rule 5605(a)(2). t&that this
requirement is not subject to a “three-year lookka- only directors who currently have such a tieleship are
disqualified from independent status; if the dioedtad such a relationship within the past thresryéut does not
currently, he or she is not so disqualified.

*2 Nasdagq Equity Rule 5605(a)(2). Nasdagq also “eramgms companies to consider other situations wéeiisector
or their family member and the company each havelaionship with the same charity when assessiregibr
independence.” Nasdaq IM-5605.

3 Commentary to NYSE Listed Company Manual Sectido®302(a).

** Nasdaq IM-5605.

% The term “consolidated group” refers to a compatsyparent(s), and/or its subsidiary or subsid®that would
be required under GAAP to prepare financial statémen a consolidated basis. NYSE FAQs, SectiGn 3.

*® Nasdaq IM-5605.
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> Disclosure Requirement of NYSE Listed Company Marection 303A.02(a). The NYSE rule amendments
that became effective on January 1, 2010 eliminatisdlosure provisions relating to customized maligy
standards that a board may adopt concerning whatioreships it considers “material” in determiniugector
independence. This disclosure requirement wasirgdied as duplicative of comparable requirementdtém
407(a) of Regulation S-K. SEC Release No. 34-61868& No. SR-NYSE-2009-89.

%8 Nasdaq Equity Rule 5605(b)(1).

%9 Section 301 of SOXA also applies to listings bpational securities association (of which thererentty are
none).

% However, under SEC Rule 10A-3(c)(2), at any tinfeewa company has a class of common equity sexsufir
similar securities) that is listed on a nationawséies exchange, a direct or indirect consolidatebsidiary or an at
least 50% beneficially owned subsidiary of suctetiscompany need not meet these audit committesperdience
requirements -- even though such subsidiary idf isséisted company -- unless the subsidiary it$elé a class of
equity securities, other than non-convertible, participating preferred securities, so listed. atidition, certain
categories of listed issuers, such as asset-bdskedrs, and the listing of certain securities saglka standardized
option, are exempt from Rule 10A-3’s requirementsspant to sections (c)(4), (5) and (6).

®® Indirect compensation includes payments to spousam®r children or stepchildren and children @pshildren
sharing a home with the audit committee memberwel as payments accepted by an entity which pessid
accounting, consulting, legal, investment bankindimancial advisory services to the company andvbich the
audit committee member is a partner, memiaer officer such as a managing director or an exexuifficer, or
occupies a similar position (except limited partneron-managing members and those occupying sipuksitions).

%2 Also exempt from the “affiliated person” requiremhés an audit committee member that sits on therdof

directors of both a listed issuer and an affiliatehe listed issuer, if the audit committee memibrerwise meets
the independence requirements for both the isqwetthee affiliate. It is recommended that a compdisglose in its
annual meeting proxy statement (or, if the compadogs not file an annual meeting proxy statemenitsiannual

report) if any audit committee member has beenrdéted by the company’s board to be independentfdilg

outside of the safe harbor provisions of Rule 1@&}3)(ii).

% Implementation of the Whistleblower ProvisionsS#ction 21F of the Securities Exchange Act of 1988C
Release No. 34-64545 (May 25, 2011). The SEC'’s whigtleblower complaint program will be administdrby
the newly created Office of the Whistleblower rasgdwithin the Division of Enforcement. Under thisogram, an
eligible individual (but not a corporation or othatity) may receive a cash award from a speci& &Bd ranging
from 10% to 30% of the total amount of monetarycsamns, in excess of $1 million, recovered by tl&C3n a civil
judicial or administrative action. An eligible vetieblower also may receive a cash award based aretary
sanctions collected by other regulatory or law-ezdment authorities in a “related action,” incluglifines and
penalties imposed in a federal criminal prosecutioought by the U.S. Department of Justice. Tmvec, a
whistleblower must “voluntarily” provide, in accadce with specific rules, “original information” @it a violation
of the federal securities laws that has occurredprigoing or is about to occur and that ultimatééads to
successful enforcement action.” While until now 8EC could only offer financial incentives to &pp in the area
of insider trading, the new whistleblower prograroyides bounties for information relating to anglation of the
federal securities laws, including the Foreign @ptrPractices Act.

% NYSE Listed Company Manual Section 303A.07(a). thé audit committee’s membership falls below three
members, the listed company ceases to comply With\tY SE listing standards and must give noticeebeto the
NYSE. An Item 3.01 Form 8-K report must also Hediwith the SEC upon such notice being given. [isted
company is subject to delisting in accordance With NYSE's delisting procedure but generally anaypmity to
cure the non-compliance will be provideBeeNYSE Listed Company Manual Sections 801.00, 802)0802.02.

% Nasdag Equity Rule 5605(c)(2)(A). If the audinunittee’s membership falls below three members litted
company ceases to comply with Nasdagq's listing irequents and must give notice thereof to Nasda. [t&m
3.01 Form 8-K report must also be filed with theCSEHowever, if there is only one vacancy, the campis
provided a cure period extending until the eanieits next annual shareholders meeting or one tgeaome into
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compliance; provided, however, that the companyl slaae a minimum of 180 days to fill the vacandyan audit
committee member ceases to be independent “foomeasutside the member’s reasonable control,” isted
company must likewise give notice of such event gnedmember may remain on the committee for theestme
period, and the listed company will be considemredémpliance with the listing requirements for symdriod.
However, if this provision is being relied uponetbure period for dealing with a vacancy may neb de relied
upon.

% NYSE Listed Company Manual Sections 303A.06, 3034a).

7 Nasdaq Equity Rule 5605(c)(2)(A). A director wéerves as an interim executive officer for les thgear may
be considered independent but such a director teser@e on the company’s audit committee if, asra@rim
executive officer, he or she participated in theparation of the company’s financial statementhiwithe past
three years. Nasdag IM-5605.

% Nasdaq Equity Rule 5605(c)(2)(B).
9 Commentary to NYSE Listed Company Manual Sectid84306.

"0 Nasdaq Equity Rule 5605(c)(4). Companies areireduo regain compliance by the earlier of thetrannual
shareholders meeting or one year from the occuer@iche event that caused the failure to compigyvided,
however, that if the annual shareholders meetimyiscno later than 180 days following the event taaused the
failure to comply, the company shall instead ha®@ days from such event to regain compliance. his period
may not be relied upon in addition to the cure gebrielating to failure to comply with independenta committee
requirements because of an audit committee membasing to be independent for reasons outside thé au
committee member’s reasonable control.

L Commentary to NYSE Listed Company Manual Sectidd/807(a).

"2 Nasdaq Equity Rule 5605(c)(2)(A).

3 Nasdaq IM-5605-4.

" Disclosure Requirement of NYSE Listed Company Marection 303A.07(a). If this disclosure is pdrd on
a company website, the company must disclose ipriigy statement or annual report that it is inglgdsuch
disclosure on its website and provide the webslthess.

S NYSE Listed Company Manual Section 303A.06.

® Nasdaq Equity Rule 5605(c)(3).

" NYSE listing standards suggest that the audit citteenor a comparable body could be considereti@$orum
for review and evaluation of potential conflictsinterest situations. NYSE Listed Company Manwadti®n 314.

8 Nasdaq Equity Rule 5630. For purposes of this, ral‘related person transaction” is one definegua$ in Item
404 of Regulation S-K or, in the case of a non-lUkSuer, a transaction required to be disclosedyaunt to Item
7.B. of Form 20-F.

" NYSE Listed Company Manual Section 303A.07(c)st&dl companies must maintain an internal audittfonc

to provide management and the audit committee avithping assessments of the listed company’s risiagement
processes and system of internal control. A listechpany may choose to outsource this function tiuird party
service provider other than its independent audit@ommentary to NYSE Listed Company Manual Section
303A.07(c).

8 NYSE Listed Company Manual Section 303A.07(b)(i).
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81 Nasdaq Equity Rule 5605(c)(1).
82 NYSE Listed Company Manual Section 303A.07(b)(iii)
8 Nasdaq Equity Rule 5605(c)(3).

8 After reviewing this report and the independerdiamu’s work throughout the year, the audit comestiill be in

a position to evaluate the auditor’s qualificatiopsrformance and independence. This evaluationldhinclude

the review and evaluation of the lead partner & ifdependent auditor. In making its evaluatidie audit

committee should take into account the opinionsnaihhagement and the company’s internal auditorsotjoer

personnel responsible for the internal audit furgti In addition to assuring the regular rotatidrthe lead audit
partner as required by law, the audit committeeukhdurther consider whether, in order to assuratiooing

auditor independence, there should be regulariootatf the audit firm itself. The audit committebhould present
its conclusions with respect to the independenitautb the full board. Commentary to NYSE List€dmpany
Manual Section 303A.07(b)(iii)(A).

8 Meetings may be telephonic if permitted under mpple corporate law; polling of audit committee mieers,
however, is not permitted in lieu of meetings. Q@oentary to NYSE Listed Company Manual Section
303A.07(b)(iii)(B).

8 The audit committee’s responsibility to discussngays releases, as well as financial informatiod aarnings
guidance, may be done generally (i.e., discussioth® types of information to be disclosed and tyee of
presentation to be made). The audit committee neediscuss in advance each earnings releasebiimstance in
which a company may provide earnings guidance. m@entary to NYSE Listed Company Manual Section
303A.07(b)(iii)(C).

87 While it is the job of the CEO and senior manageinte assess and manage the company’s expostisk tthe
audit committee must discuss guidelines and palitiegovern the process by which this is handl&tie audit
committee should discuss the company’s major firinésk exposures and the steps management has tak
monitor and control such exposures. The audit citi@enis not required to be the sole body respdadir risk
assessment and management, but the committee masssiguidelines and policies to govern the pobgswhich
risk assessment and management is undertaken. banganies, particularly financial companies, managd
assess their risk through mechanisms other thaautiéd committee. The processes these companiesihglace
should be reviewed in a general manner by the aahtmittee, but they need not be replaced by thdit au
committee. Commentary to NYSE Listed Company MaBeation 303A.07(b)(iii)(D).

8 The audit committee must regularly review with théependent auditor any difficulties the auditaceuntered
in the course of the audit work, including any riesibns on the scope of the independent auditactvities or on
access to requested information, and any signifid@agreements with management. Among the itémsatdit
committee may want to review with the auditor aney accounting adjustments that were noted or mexgbby the
auditor but were “passed” (as immaterial or othee)i any communications between the audit teamttzancudit
firm’s national office respecting auditing or acating issues presented by the engagement; andnaayagement”
or “internal control” letter issued, or proposedbt® issued, by the audit firm to the company. Téeew should
also include discussion of the responsibilitiesddrt and staffing of the company’s internal audihction.

Commentary to NYSE Listed Company Manual Sectio®A307 (b)(iii)(F).

8 The audit committee should review with the fullebo any issues that arise with respect to the tyuadiintegrity
of the company’s financial statements, the compargdmpliance with legal or regulatory requiremeritse
performance and independence of the company’s et auditors, or the performance of the inteenalit
function. Commentary to NYSE Listed Company Marettion 303A.07(b)(iii)(H).

% NYSE Listed Company Manual Section 303A.07(b)i)- While the fundamental responsibility for eh
company’s financial statements and disclosuress resth management and the independent auditor,athubt
committee must review: (A) major issues regardiegoanting principles and financial statement pres@ns,
including any significant changes in the comparsesection or application of accounting principlesd major
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issues as to the adequacy of the company’s inteoratols and any special audit steps adoptedyit bf material
control deficiencies; (B) analyses prepared by rgangent and/or the independent auditor setting faighificant
financial reporting issues and judgments made inneotion with the preparation of the financial stagnts,
including analyses of the effects of alternative APAmethods on the financial statements; (C) thecefbf
regulatory and accounting initiatives, as well d&balance sheet structures, on the financial stetés of the
company; and (D) the type and presentation of médion to be included in earnings press releasasgin@
particular attention to any use of “pro forma,” ‘@djusted” non-GAAP, information), as well as renvieany
financial information and earnings guidance prodlitie analysts and rating agencies. CommentaryviSEListed
Company Manual Section 303A.07(b).

1 Nasdaq Equity Rule 5605(c)(1).
92 NYSE Listed Company Manual Section 307.00.

% Website Posting Requirement and Disclosure Remeines of NYSE Listed Company Manual Section
303A.07(b).

% NYSE Listed Company Manual Section 303A.05(a).
% Nasdaq Equity Rule 5605(d).
% Nasdaq Equity Rule 5605(d)(3).

" In determining the long-term incentive componehtC&O compensation, the committee should consibler t
listed company’s performance and relative sharefrotdturn, the value of similar incentive awardsCOs at
comparable companies, and the awards given toisked|company’s CEO in past years. The compensatio
committee is not precluded from approving awardish(ar without ratification of the board) as may fegjuired to
comply with applicable tax laws (i.e., Section 1®2(of the Internal Revenue Code of 1986, as aménded
Discussions regarding CEO compensation with thedganerally are not precluded, as it is not therinto impair
communication among board members. Commentary/t8E\Listed Company Manual Section 303A.05.

% All equity-compensation plans and any materiaigiewns to the terms of such plans are subject &oe$tolder
approval with limited exceptions. NYSE Listed Canyg Manual Section 303A.08. Nasdaqg has a similar
requirement.SeeNasdaq Equity Rule 5635(c).

% This provision is not intended to preclude a b&aathility to delegate its authority to approve FBEO executive
officer compensation to the compensation committ&&mmentary to NYSE Listed Company Manual Section
303A.05.

10 NYSE Listed Company Manual Section 303A.05(b).
191 Commentary to NYSE Listed Company Manual Sectig®¥305.

192|d. In addition, for all public companies, Nasdadd as well as NYSE listed, Regulation S-K Iterd(dl(3)(iii)
requires annual disclosure of whether a compemsatiosultant who determines or recommends the anoouorm
of executive or director compensation is engageettly by the compensation committee. In additiofgrmation is
required about certain other services provided Hey compensation consultant to the company and dgesgate
remuneration it received for all services providedluding whether such services were approvedbybompensation
committee, where the compensation consultant redemore than $120,000 in the last fiscal year ferother
services.

193 NYSE Listed Company Manual Section 303A.00.

104 Nasdaq Equity Rule 5615(c)(2).
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195 Website Posting Requirement and Disclosure Reapaings of NYSE Listed Company Manual Section 303A.05
196 NYSE Listed Company Manual Section 303A.04(a).

197 Nasdaq Equity Rule 5605(e). This procedure daesapply when a third party has a right to nominate
candidate on behalf of the company for a positidncompany also need not comply with this directomination
requirement if it is subject to a binding obligatiestablishing a different nomination process tiws in effect prior
to November 4, 2003 that is inconsistent with ghguirement.

198 Nasdaq Equity Rule 5605(e)(3).

199 placing responsibility for new director and boamimmittee nominations in the hands of an independen
nominating/corporate governance committee can axghtlre independence and quality of nominees. Cartame
to NYSE Listed Company Manual Section 303A.04.

MONYSE Listed Company Manual Section 303A.04(b).

1 Commentary to NYSE Listed Company Manual Secti@®/304.

112 Id.

113 5eeSEC Regulation 14A, Schedule 14A, Item 7(d)(2)&))(

14 Nasdaq Equity Rule 5605(e)(2).

15 Commentary to NYSE Listed Company Manual Secti@®/304.

1% Nasdaq Equity Rule 5605(e)(4).

17 NYSE Listed Company Manual Section 303A.00.

18 Nasdaq Equity Rule 5615(c)(2).

19 Website Posting Requirement and Disclosure Rempgings of NYSE Listed Company Manual Section 303A.04
120 \while the SEC’s rules do not explicitly requireand oversight of this code of ethics, given theiagty of the
officers involved and the subject matter, respdligibto adopt and oversee the code will usually d&doard

responsibility and often falls within the audit canittee’s responsibilities.

121 However, Forms 20-F and 40-F provide that a forgigvate issuer may disclose any change to oravdiom
the Code of Business Conduct and Ethics on a Feknobits website.

122 Nasdaq Equity Rule 5610; Nasdaq IM-5610.

123 NYSE Listed Company Manual Section 303A.10.

124\Website Posting Requirement and Disclosure Reaaings of NYSE Listed Company Manual Section 303A.10
15 NYSE Listed Company Manual Section 303A.10.

126 pisclosure Requirements of NYSE Listed Company idiSection 303A.10.

127 Nasdaq Equity Rule 5610.

128 NYSE Listed Company Manual Section 303A.09.
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129 \Website Posting Requirement and Disclosure Reapaings of NYSE Listed Company Manual Section 303A.09
130 Commentary to NYSE Listed Company Manual Sectio®4307(a).
131 NYSE Listed Company Manual Section 303A.09.

132 Seehttp://www.nyse.com

133 Nasdaq Equity Rule 5605(c)(2)(A).

134 Seehttp://www.finra.org/Industry/Education/index.htm

135 NYSE Listed Company Manual Section 303A.00.

136 Disclosure Requirement of NYSE Listed Company MdrSection 303A.11. If this disclosure is provideta
company website, the company must disclose inntsual report filed with the SEC that it is includirsuch
disclosure on its website and provide the webslthess.

137 Nasdaq Equity Rule 5615(a)(3).

138 Nasdaq IM-5615-3.

139 NYSE Listed Company Manual Section 303A.13.
140 NYSE Listed Company Manual Section 303A.12(a).

141 After the initial certification, companies only e to file an updated certification form if a chang the
company’s status results in the prior certificatianlonger being accurate. For example, if a campadicated on
its certification that it was not subject to a riggment because it was a controlled company, tbatpany must
submit a new form if it ceases to be a controllechpany. Similarly, a foreign private issuer thaieg on an
exemption in its certification would have to filenew certification if the company ceased to beraifm private
issuer. Nasdaq Corporate Governance Frequently edAslQuestions, “Certification,” available at
https://listingcenter.nasdagqomx.com/Show_Doc.aspe2FAQsCorpGov.html#Cert1.

142 NYSE Listed Company Manual Section 303A.12(b).
143 Nasdaq Equity Rule 5625.
144 NYSE Listed Company Manual Section 303A.12(c).

1451d. A Domestic Company Section 303A Interim Writefiirmation must be filed upon the occurrence oearf
the following events: (a) a director who was deenmei@pendent is no longer independent; (b) a direeho was
not deemed independent is deemed independent;dic¢&or has been added or has left the compamésd; (d)
the composition of the audit, nominating/corpogdeernance, or compensation committee (or any aihiemittee
to which the duties of the nominating/governanceampensation committee has been delegated) hageatha(e)
the company or a member of its audit committeeligibde to rely on and is choosing to rely on a ®Ul0A-3
exemption; (f) the company is no longer or has bexa controlled company for purposes of SectionA36the
NYSE Listed Company Manual; or (g) the companyarngkr qualifies as a foreign private issuer.

146 NYSE Listed Company Manual Section 303A.00.
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