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Composition and Term of Office 

 The Board of Directors has created and shall designate annually three or more 

non-management members as the Compensation/Incentive Committee.  The members 

shall be designated annually by a majority of the full Board, and may be removed, at 

any time, with or without cause, by a majority of the full Board.  Vacancies shall be filled 

by a majority of the full Board. 

Purpose 

 The Committee shall discharge the Board’s duties concerning executive 

compensation.  It shall render a report annually which complies with Securities and 

Exchange Commission regulations for inclusion in the Company’s annual disclosure 

filings. 

Responsibilities 

 The Committee shall have the following primary responsibilities: 

 1.  Recommend to the Board levels of salary and incentive compensation 

payable to officers and other key employees of the Company; 

 2.  Recommend to the Board the establishment of incentive compensation plans 

and programs; 

 3.  Recommend to the Board the adoption and administration of certain 

employee benefit plans and programs of the Company; 



 4.  Recommend to the Board the payment of additional year-end contributions by 

the Company under certain of its retirement plans; 

 5.  Administer the Company’s stock incentive plans; 

 6.  Grant stock incentives to key employees of the Company; 

 7.  Review and approve the Company’s goals and objectives relevant to CEO 

compensation, evaluate the CEO’s performance with respect to such goals, and set the 

CEO’s compensation level based on such evaluation; 

 8.  Determine whether to retain or terminate any compensation consulting firm 

used by the Company to assist in the evaluation of director, CEO, or senior executive 

compensation.  Exercise sole authority to approve the terms and fees relating to such 

retention; and 

 9.  Perform such other functions as are from time to time assigned by the Board. 

Committee Performance Evaluation 

 The Committee shall annually conduct an evaluation of its performance in 

fulfilling its responsibilities and meeting its goals, as outlined above. 

Meetings 

 A majority of Committee members shall constitute a quorum for the transaction of 

business.  The action of a majority of those present at a meeting at which a quorum is 

attained, shall be the act of the Committee.  The Committee may delegate matters 

within its responsibility to subcommittees composed of certain of its members.  The 

Committee shall meet as required, keep a record of its proceedings, and report thereon 

from time to time to the Board of Directors. 
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