
	QUALIFICATIONS OF DIRECTORS FOR VARIOUS POSITIONS

	
	NYSE Board (2)
	Nasdaq Board (3)
	SEC Audit
	NYSE Audit
	Nasdaq Audit
	IRS Compensation
	SEC Stock Options

	RELATIONSHIPS

	Current Employee


	Prohibited
	Prohibited
	Prohibited
	Prohibited
	Prohibited
	Prohibited
	Prohibited

	Former Employee
	Prohibited (3 year look-back)
	Prohibited (3 year look-back)
	
	Prohibited (3 year look-back)


	Prohibited (3 year look-back)


	Prohibited, if still receiving compensation
	

	Current Officer


	Prohibited
	Prohibited
	Prohibited
	Prohibited
	Prohibited
	Prohibited
	

	Former Officer


	Prohibited (3 year look-back)
	Prohibited (3 year look-back)
	
	Prohibited (3 year look-back)


	Prohibited (3 year look-back)


	Prohibited
	

	Affiliate (4)


	
	
	Prohibited
	
	
	
	

	Compensation Committee Interlock (5)


	Prohibited (3 year look-back)
	Prohibited (3 year look-back)
	
	Prohibited (3 year look-back)
	Prohibited (3 year look-back)
	
	

	Current partner or partner or employee of


accounting firm who worked on


company’s audit
	Prohibited (3 year look-back) – also prohibits internal audit participation
	Prohibited (3 year look-back)
	
	Prohibited (3 year look-back)
	Prohibited (3 year look-back)
	
	

	COMPENSATION

	Direct Compensation 


(other than Board fees and other specific 
exemptions)
	Not > $100,000 (3 year look-back)
	Not > $60,000 (3 year look-back)
	Prohibited
	Not > $100,000 (3 year look-back)
	Not > $60,000 (3 year look-back)
	Prohibited
	Not > $60,000

	Indirect Compensation


To family member
	
	
	Prohibited (6)
	
	
	
	

	
To entity in which director has beneficial



interest/serves as executive officer
	Prohibited, if director is executive officer or employee and payments to/from company exceed greater of $1,000,000 or 2% of other entity’s gross revenues (3 year look‑back) (7)
	Prohibited, if director is partner, controlling shareholder or executive officer and payments to/from company exceed greater of $200,000 or 5% of recipient entity’s gross revenues (3 year look‑back) (7)


	Prohibited (8)
	Prohibited, if director is executive officer or employee and payments to/from company exceed greater of $1,000,000 or 2% of other entity’s gross revenues (3 year look‑back) (8)
	Prohibited, if director is partner, controlling shareholder or executive officer and payments to/from company exceed greater of $200,000 or 5% of recipient entity’s gross revenues (3 year look‑back) (7)
	Prohibited, if (a) has > 50% interest, (b) > $60,000, and has 5%-50% interest, (c) limits on payments to entity of which is employee or self-employed
	Prohibited, if needs to be disclosed under Item 404(a) or 404(b) of S-K (9)

	
To Family Member as executive officer



of Company
	Prohibited (3 year look-back)
	Prohibited (3 year look-back)
	Prohibited (6)
	Prohibited (3 year look-back)
	Prohibited (3 year look-back)
	
	

	OTHER

	Participation in preparation of company’s 


financial statements
	N/A
	N/A
	
	
	Prohibited (3 year look-back)
	
	

	Financial literacy


	N/A
	N/A
	
	Yes
	Yes
	
	

	Notes:  

(1)  Generally, references to the Company include parent and subsidiary entities.

(2)  Under NYSE Rule 303A.02, a director is not independent unless the board of directors affirmatively determines that the director has no material relationship with the listed company (either directly or as a partner, shareholder, or officer of an organization that has a relationship with the company).  Under NYSE rules, limitations on a 
director also apply to an “immediate family member,” which includes spouse, parents, children, siblings, mothers and fathers-in-law, brothers and sisters-in-law, and anyone (other than a domestic employee) who shares such director’s home.  

(3)  In general, under Nasdaq Rule 4200(a)(15), an “independent director” is a person not having a relationship with the Company that, in the opinion of the board, would interfere with the exercise of independent judgment in carrying out the responsibilities of a director.  Under Nasdaq rules, limitations on a director also apply to any 
“Family Member,” which includes spouse, parents, children, and siblings, whether by blood, marriage, or adoption, or anyone residing in the director’s home.

(4)  The SEC has adopted a safe harbor under which a person who is not an executive officer or a shareholder owning 10% or more of any class of voting equity securities of Company will not be deemed to be a control person.

(5)  A compensation committee interlock occurs if a director is an executive officer of another entity and any executive officer of the Company has served on the compensation committee of that entity.

(6)  Under SEC Rule 10A-3, family members include spouse, minor child or step child, or child or step child sharing a home with the director.

(7)  Payments arising solely from investments in the company’s securities are permitted.

(8)  SEC Rule 10A-3 prohibits acceptance of fees by an entity in which the director is a partner, member, or officer such as a managing director occupying a comparable position or executive officer and which provides accounting, consulting, legal, investment banking, or financial advisory services to the company.

(9)  Item 404(a) of Regulation S-K requires disclosure of any transaction that exceeds $60,000 in which a director, an executive officer, a holder of more than 5% of the Company’s voting securities, or any member of the immediate family of any of the foregoing, has a material interest.


Item 404(b) of Regulation S-K requires the description of business relationships where the director is or during the most recent fiscal year has been an executive officer or owns of record or beneficially in excess of a 10% equity interest in any business or professional entity that either has made payments to the company or has 
received payments from the company for property or services where such payment exceeds 5% of either the company’s consolidated gross revenues for its last full fiscal year or the other entity’s consolidated gross revenues for its last full fiscal year (typically the fiscal year ending concurrently or within the company’s last fiscal 
year).
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