
STANDARD FOR DIRECTOR INDEPENDENCE

An independent director is a person who is free from any relationship that would interfere
with the exercise of independent judgment in carrying out the responsibilities of a director.
Annually the Board of Directors will assess the independence of each non-management director
based on the existence or absence of a material relationship with the Company (either directly or
as a partner, shareholder or officer of an organization that has a relationship with the Company).
The following persons shall not be considered independent:

a) A director who is employed by the Company or any of its affiliates for the
current year or any of the past five years.

b) A director who is, or in the past five years has been, affiliated with or employed
by a (present or former) auditor of the Company (or of an affiliate).

c) A director who is, or in the past five years has been, part of an interlocking
directorate in which an executive officer of the Company serves on the
compensation committee of another company that concurrently employs the
director.

d) A director who is, or in the past five years has been, a Family Member of an
individual who was employed by the Company or any of its affiliates as an
executive officer. The term "Family Member" shall mean a person’s spouse,
parents, children, siblings, mothers and fathers-in-law, sons and daughters-in-
law, brothers and sisters-in-law, and anyone (other than household employees)
who shares such person’s home. 

e) A director who, during the current fiscal year or any of the past five fiscal years,
personally provided services to the Company or its affiliates that had an annual
value in excess of $60,000; or who was paid or accepted, or who has a non-
employee Family Member who was paid or accepted, any payments from the
Company or any of its affiliates in excess of $60,000 other than compensation for
board service, benefits under a tax-qualified retirement plan, or non-discretionary
compensation.

f) A director who is a partner in, or a controlling shareholder or an executive officer
of, any organization (profit or non-profit) to which the Company made, or from
which the Company received, payments (other than those arising solely from
investments in the Company’s securities) that exceed one percent (1%) of the
recipient’s annual consolidated gross revenues in the current year or any of the
past five fiscal years; unless, for provisions (e) and (f), the Board expressly
determines in its business judgment that the relationship does not interfere with
the director's exercise of independent judgment.


