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23. Board Compensation Review. The Board believes that the level of director 22. Board and Committee Self-Evaluation. The Gavernance and Nominating Committee
5‘%3%‘@‘ ’/l’ compensation should be based on time spent carrying out Board and committee conducts an annual evaluation of the performance of the Board and each of its
Sk responsibiliies and be competitive with comparable companies. In addition, the Board members. In addition, each committee is responsible for conducting an annual
87 R— H performance evaluation. Evaluation results are reported to the Board. The Governance
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believes that a significant portion of director compensation should align director

interests with the long-term interests of shareholders. Company management should

periodically report to the Board how the Company's director compensation practices

compare with those of other large public corporations. The Board should make

changes in ifs director compensation practices only upon the recommendation of the

Compensation Committee

and Nominating Committee's report indudes an assessment of the Board's compliance
with the principles set forth in these guidelines, as well as identification of areas in
which the Board could improve its performance. Each committee's report generally
includes an assessment of the committee’s compliance with the principles set forth in
these guidelines and the committee’s charter, as well as identification of areas in which
the committee could improve its performance.
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