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Corporate Governance Policy 
�
� 1LVVKLQ�6HLIXQ�*URXS�,QF���WKH�³&RPSDQ\´��HVWDEOLVKHG�WKLV�&RUSRUDWH�*RYHUQDQFH�3ROLF\��WKH�
³3ROLF\´��WR�IXOILOO�LWV�UHVSRQVLELOLWLHV�WR�VWDNHKROGHUV��LQFOXGLQJ�LWV�ILGXFLDU\�UHVSRQVLELOLW\�WR�VKDUHKROGHUV�
ZKR�KDYH�HQWUXVWHG�WKH�PDQDJHPHQW�RI�WKH�&RPSDQ\�WR�XV��DQG�WR�DFKLHYH�HIIHFWLYH�FRUSRUDWH�JRYHUQDQFH�
WKDW�OHDGV�WR�VXVWDLQDEOH�FRUSRUDWH�JURPV
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WHUP�DQG�WR�HQKDQFH�SURILWDELOLW\�DQG�FDSLWDO�HIILFLHQF\��WKH�%RDUG�RI�'LUHFWRUV�ZLOO�DSSURSULDWHO\�
IXOILOO�LWV�UROHV�DQG�UHVSRQVLELOLWLHV��LQFOXGLQJ��
>�@� � VHWWLQJ�WKH�GLUHFWLRQ�RI�FRUSRUDWH�VWUDWHJ\��
>�@� HVWDEOLVKLQJ�DQ�HQYLURQPHQW�ZKHUH�DSSURSULDWH�ULVN�WDNLQJ�E\�6HQLRU�0DQDJHPHQW��LQFOXGLQJ�

([HFXWLYH�'LUHFWRUV��([HFXWLYH�2IILFHUV�DQG��WKH�GLUHFWRUV�DQG�SUHVLGHQWV�RI�PDMRU�RSHUDWLQJ�
FRPSDQLHV��DQG�WKH�VDPH�VKDOO�DSSO\�KHUHDIWHU��LV�VXSSRUWHG��

>�@� FDUU\LQJ�RXW�HIIHFWLYH�RYHUVLJKW�RI�6HQLRU�0DQDJHPHQW�RI�WKH�&RPSDQ\�IURP�DQ�LQGHSHQGHQW�
DQG�REMHFWLYH�VWDQGSRLQW��DQG�

>�@� HQJDJLQJ�LQ�RYHUVLJKW�DFWLYLWLHV�LQ�RUGHU�WR�HQVXUH�WLPHO\�DQG�DFFXUDWH�LQIRUPDWLRQ�GLVFORVXUH��
DQG�HVWDEOLVKLQJ�DQ�DSSURSULDWH�LQWHUQDO�FRQWURO�DQG�ULVN�PDQDJHPHQW�V\VWHP��

�
� � ���� 7R�PDNH�XVH�RI�WKH�KROGLQJ�FRPSDQ\�VWUXFWXUH��WKH�%RDUG�RI�'LUHFWRUV�EDVLFDOO\�FRQVLVWV�RI��L��

'LUHFWRUV�ZKR�EHORQJ�H[FOXVLYHO\�WR�WKH�KROGLQJ�FRPSDQ\�DQG�DVVXPH�IXQFWLRQV�WR�RYHUVHH�WKH�ZKROH�
*URXS���LL��'LUHFWRUV�ZKR�FRQFXUUHQWO\�KROG�D�PDQDJHPHQW�SRVLWLRQ�LQ�PDMRU�RSHUDWLQJ�FRPSDQLHV��
DQG��LLL��2XWVLGH�'LUHFWRUV�ZKR�RYHUVHH�0DQDJHPHQW�RI�WKH�&RPSDQ\�IURP�DQ�LQGHSHQGHQW�DQG�
REMHFWLYH�YLHZSRLQW���Lჲ��'LUHFWRUV�ZKR�KDYH�YRWLQJ�ULJKWV�RQ�WKH�%RDUG�RI�'LUHFWRUV�DQG�DUH�PHPEHUV�
RI�WKH�$XGLW�	�6XSHUYLVRU\�&RPPLWWHH�³$XGLW�	�6XSHUYLVRU\�&RPPLWWHH�0HPEHUV´��ZKR�FRQGXFW�
DXGLWV�RI�EXVLQHVV�RSHUDWLRQV�IURP�WKH�SHUVSHFWLYHV�RI�OHJDOLW\�DQG�DSSURSULDWHQHVV��

�
� � ���� 7KH�QXPEHU�RI�'LUHFWRUV�ZLOO�EH�VHW�WR�HQDEOH�WLPHO\�DQG�GHFLVLYH�GHFLVLRQ�PDNLQJ�RQ�WKH�EDVLV�RI�

WKH�&RPSDQ\¶V�EXVLQHVV�OLQHXS�DQG�EXVLQHVV�VFDOH�ZLWKLQ�WKH�UDQJH�SURYLGHG�LQ�WKH�DUWLFOHV�RI�
LQFRUSRUDWLRQ�RI�WKH�&RPSDQ\��

�
� � ���� 7KH�&RPSDQ\�DQG�HDFK�RSHUDWLQJ�FRPSDQ\�ZLOO�FODULI\�LQ�WKHLU�LQWHUQDO�UXOHV�IRU�WKH�ERDUG�RI�

GLUHFWRUV�WKDW�WKH�%RDUG�RI�'LUHFWRUV�ZLOO�GHWHUPLQH�LPSRUWDQW�SDUWLFXODUV�VXFK�DV�PDWWHUV�UHODWHG�WR�
PD[LPL]LQJ�WKH�FRUSRUDWH�YDOXH�RI�WKH�*URXS��WKH�GLVWULEXWLRQ�RI�PDQDJHPHQW�UHVRXUFHV�DQG�
FRPSOLDQFH��
� 7KH�%RDUG�RI�'LUHFWRUV�ZLOO�VSHFLI\�WKH�PDWWHUV�GHOHJDWHG�WR�6HQLRU�0DQDJHPHQW�DQG�WKH�
SURFHGXUHV�IRU�VXFK�GHOHJDWLRQ�XQGHU�WKH�DSSURYDO�UXOHV�DQG�RWKHUV��

�
� � ���� :LWK�GXH�DWWHQWLRQ�WR�WKHLU�ILGXFLDU\�UHVSRQVLELOLWLHV�WR�VKDUHKROGHUV��'LUHFWRUV�ZLOO�FRQWLQXRXVO\�

UHYLHZ�WKH�FULWHULD�DQG�V\VWHPV�IRU�WKHLU�GHFLVLRQ�PDNLQJ�IURP�WKH�SHUVSHFWLYH�RI�WUDQVSDUHQF\��
WLPHOLQHVV�DQG�RWKHUV�DQG�VHFXUH�DSSURSULDWH�FRRSHUDWLRQ�EHWZHHQ�VWDNHKROGHUV�DQG�DFW�IRU�WKH�
LQWHUHVWV�RI�WKH�&RPSDQ\�DQG�WKH�FRPPRQ�LQWHUHVWV�RI�LWV�VKDUHKROGHUV��

�
� � ���� )RU�VXVWDLQDEOH�FRUSRUDWH�JURZWK�DQG�WKH�LQFUHDVH�RI�PLG��WR�ORQJ�WHUP�FRUSRUDWH�YDOXH��PHPEHUV�

RI�6HQLRU�0DQDJHPHQW�ZLOO�EH�WKRVH�ZKR�KDYH�KLJK�OHYHO�SHUVRQDO�DQG�SURIHVVLRQDO�HWKLFV�DQG�
LQWHJULW\��LQTXLVLWLYH�DQG�REMHFWLYH�SHUVSHFWLYHV��SUDFWLFDO�NQRZOHGJH�DQG�GLVFHUQPHQW� 

�
� � ���� 2XWVLGH�'LUHFWRUV�ZLOO�EH�DSSRLQWHG�RQ�WKH�EDVLV�RI��L��KLJK�SURIHVVLRQDO�H[SHUWLVH���LL��H[WHQVLYH�

H[SHULHQFH�DQG�GHHS�LQVLJKW�DV�FRUSRUDWH�PDQDJHUV���LLL��LQWHUQDWLRQDO�NQRZOHGJH��DQG��LY��
DSSUHFLDWLRQV�RI�ULVN�PDQDJHPHQW�DQG�FRPSOLDQFH�LVVXHV��7KH�&RPSDQ\�ZLOO�HQGHDYRU�WR�DFKLHYH�DQ�
DSSURSULDWH�EDODQFH�RI�GLYHUVLW\��NQRZOHGJH��H[SHULHQFH�DQG�VNLOOV�RI�WKH�2XWVLGH�'LUHFWRUV��

�
� � ���� 7KH�&RPSDQ\�ZLOO�GHWHUPLQH�0DQDJHPHQW�UHPXQHUDWLRQ�IURP�WKH�SHUVSHFWLYH�RI��L��UHWDLQLQJ�

H[FHOOHQW�KXPDQ�UHVRXUFHV���LL��VHWWLQJ�DQ�DSSURSULDWH�OHYHO�RI�UHPXQHUDWLRQ�FRUUHVSRQGLQJ�WR�WKH�
&RPSDQ\¶V�VFDOH�DQG�EXVLQHVV�FDWHJRU\�DQG��LLL��SURYLGLQJ�KHDOWK\�LQFHQWLYHV�IRU�LQFUHDVLQJ�WKH�PLG��
WR�ORQJ�WHUP�FRUSRUDWH�YDOXH�RI�WKH�&RPSDQ\��0DQDJHPHQW�UHPXQHUDWLRQ�ZLOO�LQFOXGH�D�YDULDEOH�
SHUIRUPDQFH�EDVHG�SRUWLRQ��FRQVLGHULQJ�WKH�GHJUHH�RI�FRQWULEXWLRQ�WR�WKH�*URXS�DQG�WKH�PLG��WR�ORQJ�
WHUP�EDVLF�VWUDWHJ\�RI�WKH�*URXS��

�
� � ���� 7KH�DSSRLQWPHQW�DQG�GLVPLVVDO�RI�6HQLRU�0DQDJHPHQW�DQG�WKH�GHWHUPLQDWLRQ�RI�WKHLU�UHPXQHUDWLRQ�

ZLOO�EH�EDVHG�RQ�IDLU�DQG�KLJKO\�WUDQVSDUHQW�SURFHGXUHV��,Q�RUGHU�WR�VWUHQJWKHQ�WKH�LQGHSHQGHQFH�DQG�
REMHFWLYLW\�RI�WKH�%RDUG�RI�'LUHFWRUV�ZLWK�UHVSHFW�WR�WKH�QRPLQDWLRQ�DQG�UHPXQHUDWLRQ�RI�6HQLRU�
0DQDJHPHQW��WKH�&RPSDQ\�ZLOO�HQGHDYRU�WR�REWDLQ�DGYLFH�IURP�LQGHSHQGHQW�'LUHFWRUV��³,QGHSHQGHQW�
'LUHFWRUV´��� 

�
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