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Purpose 

Acting pursuant to Section 141 of the Delaware General Corporation Law and Article IV of 

the Company's Bylaws, the Board of Directors has established a Nominating Committee 

whose purpose is to seek and recommend to the Board qualified candidates for election or 

appointment to the Company's Board of Directors. 

 

Membership 

The Nominating Committee will consist of a minimum of two members of the Board of 

Directors, all of whom shall be independent directors. The members of the Nominating 

Committee will be appointed by and serve at the discretion of the Board of Directors. 

 

Nomination/Appointment Policy 

The Nominating Committee believes that it is in the best interest of the Company and its 

stockholders to obtain highly qualified candidates to serve as members of the Board of 

Directors. The Nominating Committee will screen and recommend the selection of 

nominees to the Board to fill vacancies and newly created directorships based on, among 

other things, their independence, character, ability to exercise sound judgment, diversity, 

age, demonstrated leadership, skills, including financial literacy, and experience in the 

context of the needs of the Board. The Committee is committed to actively seeking out 

highly qualified women and individuals from minority groups to include in the pool from 

which Board nominees are chosen. 

 

Responsibilities 

The responsibilities of the Nominating Committee shall include: 

1. Screening and recommending to the Board qualified candidates for election or 

appointment to the Company's Board of Directors. 

2. Recommending the number of members that shall serve on the Board of Directors. 

3. Evaluating and reviewing the independence of existing and prospective directors. 

4. Reviewing and reporting on additional corporate governance matters as directed by 

the Board of Directors. 

 



Meetings and Reports 

Meetings of the Nominating Committee shall be held in accordance with Section 4.3 of the 

Bylaws of the Corporation. Notwithstanding the foregoing, the Nominating Committee will 

meet at least once annually to evaluate and make recommendations of qualified 

candidates for election to the Board of Directors at the Annual Meeting of Stockholders. 

The Nominating Committee shall provide the Board of Directors with a report of the 

Committee's activities and proceedings, as appropriate. The Nominating Committee will 

maintain written minutes of its meetings, which minutes will be filed with the minutes of 

the meetings of the committees of the Board of Directors. 


