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Purpose

The Management Development and Compensation Coeefitie “Committee”) is appointed
by the Board to:

a. Oversee succession planning for senior level |esduier

* Review leadership development plans as they redatéficers and key
employees;

b. Review organizational structure:
* Review general plans for the development of thawimation;
c. Review and approve compensation, benefits and huesamurces policies and
objectives;

d. Determine whether the Board Directors, Company'©C&enior Executives and
employees are compensated in accordance with plodisees and objectives; Senior
Executives for this purpose shall mean any empleyseis a Section 16(b) Officer,
except for the CEO, and any other executive wteodsect report to the CEO.

e. Carry out the Board’s responsibilities relatingctompensation of the Company’s
Executives:

* Review with Company management the Company’s arfboaipensation
Discussion & Analysis and produce an annual repofExecutive compensation
for inclusion in the Company’s proxy statementaatordance with applicable
rules and regulations;

f. Assist the Board in overseeing the Company’s managécompensation policies and
practices, including to:

* Review and approve corporate goals and objectelesant to CEO
compensation;

* Determine the compensation of the CEO in lighthefse objectives and
recommend the CEO’s compensation for approval e\Bibard;

* Review and approve the compensation of the CompaBgnior Executives;

* Review and approve management incentive compengatiicies and programs,
and exercise discretion in the administration ahsprograms; and

* Review and approve equity compensation programesrfgloyees, and exercise
discretion in the administration of such programs.

Authority

The Committee has authority to take appropriat®astnecessary to discharge its
responsibilities. Such authority includes butas imited to the power to:

a. Retain outside counsel, accountants, outside advisonsultants or others to assist in the
conduct of an investigation or as it determinesappate to advise or assist in the
performance of its functions. The Committee shalle sole authority to retain and
terminate consultants to assist in the evaluatfddi@ctor, CEO or Senior Executive
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compensation, including sole authority to appravehsconsultants’ fees and other
retention terms.

b. Seek any information it requires from employeesxdernal parties. Employees and
external parties will be directed to cooperate @maiply with the Committee’s requests.

c. Meet with the senior internal auditor, Company emgpes, external auditors or outside
counsel, as necessary.

Composition

The Committee shall have at least three membeth, @avhom shall meet the independence
requirements of the New York Stock Exchange, andesasrmined by the Board. The Board,
after due consideration of the recommendation ®@™Nbminating, Governance and Compliance
Committee, shall appoint the members of the Conemjttlesignate its Chair, and prescribe the
terms of its members.

No Director may serve unless he or she:

* Is a “Non-Employee Director” for purposes of Rui&bi3 under the Securities
Exchange Act; and

» Satisfies the requirements of an “outside Director’purposes of Section 162(m)
of the Internal Revenue Code.

The Committee Chair has the authority to convenetimgs, set agendas, delegate sub-
Committees and determine the Committee informatineads. The Committee may delegate
authority to Senior Management and to other Coneesétiof the Board.

M eetings

The Committee shall meet as often as may be deeswassary or appropriate in its judgment,
either in person or telephonically, and at sucletirand places as the Committee shall determine.
The Committee shall make regular reports to ther@wath respect to its activities.

The Committee shall meet with the Chief ExecutiyBd®@r to discuss and review the
performance and compensation levels of Senior Exesuat least once a year.
Responsibilities

Amonyg its specific duties and responsibilities, @@mmittee shall:

1. Review periodically the succession plan relatinthposition of CEO, and make

recommendations to the Board regarding the setecfipossible successors to fill this
position.

2. Review and assess periodically management develupgotens for Senior Executives and
the succession plans relating to the positions bgl8enior Executives. Review periodically
with the CEO and the Board the succession plansreake recommendations to the Board
regarding possible successors for Senior Execptggions.

Review plans for organization structure to enstiiecgve operations.

4. Oversee the Company's overall compensation stejgbaticies and programs, and assess
whether the Company's compensation structure éstaklappropriate incentives for
executives and other employees.
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5. Assist the Board and Company management in estaigdisind implementing an executive
compensation policy that:

Supports the Company’s overall strategy and objesti
Attracts and retains key executives;
Links total compensation to defined performancet an

o o T p

Provides competitive total compensation opportagitit a reasonable cost while
meeting the aforementioned goals.

6. Review and approve corporate goals and objectelesant to the compensation of the
Company’s Chief Executive Officer, evaluate theetliixecutive Officer’s performance in
light of those goals and objectives, and recommfardapproval by the independent
Directors, the compensation of the Chief Execu@¥tcer based on this evaluation.

7. Review annually with the Chief Executive Officeetjob performance of the Company’s
Senior Executives, and approve the compensatitired€ompany’s Senior Executives based
on this review.

8. Review and recommend for approval by the independeactors any award or issuance of
equity-based compensation or benefits to the Gnetutive Officer. Review and approve
any award or issuance of equity-based compensatibenefits to Senior Executives.

9. Review and recommend any severance programs f@H@and Senior Executives,
including change-of-control agreements.

10. Establish, in collaboration with the Nominating,v@mance and Compliance Committee,
compensation for Directors.

11.Monitor compliance by the CEO, Senior Executived Birectors with the Company’s stock
ownership guidelines.

12.Review and oversee the design, administrationigyaation, compliance, adequacy,
competitiveness, internal equity and cost effectass for the Company's broadly-applicable
benefit programs, including, without limitation,foleed benefit and contribution retirement
plans; delegate administrative and other fiducfangctions for such programs and plans to
the appropriate fiduciary committee or Company eygé; and review the Committee's
findings, determinations and actions regardingstimae with the Board, as appropriate.

13.Make recommendations to the Board with respeatdentive compensation plans and
equity-based plans.

14.Meet at least once a year with the internal aneitternal auditors and management to hear a
report from the auditors on management and emplogegliance with the compensation,
incentive, severance and other benefit programgahdes under the Committee’s
jurisdiction, as delegated by the Non-Executivei@han of the Board.

15. Assess annually the Committee’s performance ofithies specified in this Charter and
report its findings to the Board.

16.Review and assess annually the adequacy of thideZlzand recommend any proposed
changes to the Board.
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17.Review with Company management the Company’s arfbaalpensation Discussion &
Analysis and produce an annual report on execetvepensation for inclusion in the
Company’s proxy statement, in accordance with apple rules and regulations.
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