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Crane Company’s 
Corporate Governance Guidelines 

 

The following Corporate Governance Guidelines have been adopted by Crane Company’s 
Board of Directors (the “Board”) to assist the Board in the exercise of its responsibilities. These 
Corporate Governance Guidelines reflect the Board’s commitment to monitor the effectiveness 
of policy and decision making, as well as risk management, both at the Board and senior 
management level, with a view to enhancing long-term stockholder value. These Corporate 
Governance Guidelines are not intended to change or interpret any Federal or state law or 
regulation, including the Delaware General Corporation Law, or the Certificate of Incorporation 
or By-laws of the Company. These Corporate Governance Guidelines are intended to serve as a 
flexible framework within which the Board may operate and not as a set of legally binding 
obligations. Therefore, these Corporate Governance Guidelines are not intended to create a right 
of action on the part of any third party. Any action or failure to act by the Board which is 
contrary to these Corporate Governance Guidelines shall not affect the validity of any actions 
otherwise validly taken by the Board. These Corporate Governance Guidelines are subject to 
modification from time to time by the Board. 

THE BOARD   
 
Role of Directors 

The business and affairs of Crane Company (the “Company”) shall be managed by or under the 
direction of the Board. A director is expected to spend the time and effort necessary to properly 
discharge such director’s responsibilities. Accordingly, a director is expected to use his or her 
best efforts to attend all meetings of the Board and committees on which such director sits, and 
to review prior to meetings material distributed in advance for such meetings. A director who is 
unable to attend a meeting (which it is understood may occur on occasion) is expected to notify 
the Chair of the appropriate committee or the Board Chair or the Executive Chair, as applicable, 
in advance of such meeting and, to the extent possible, participate by teleconference. 
 
Role of the Board in Creating an Ethical Culture 

In addition to the need for directors to comply with applicable law and act in an honest and 
ethical manner, directors also have a leadership responsibility to help create a culture of high 
ethical standards, encourage commitment to legal compliance, maintain a work environment 
that encourages Company employees to raise concerns and assure prompt attention to employee 
compliance concerns. 

The Board’s Goal 

The Board’s goal is to build long-term value for the Company’s stockholders while assuring 
the vitality of the Company for its customers, employees and the other individuals and 
organizations who depend on the Company. 

Selection of the Board Chair 

The Board does not require the separation of the offices of the Board Chair and the Chief 
Executive Officer. The Board shall be free to choose its Board Chair in any way that it deems 
best for the Company at any given point in time.  If the Board chooses to (i) combine its Board 
Chair and Chief Executive Officer roles, or (ii) separate those roles into an Executive Chair role 
and a Chief Executive Officer role, it will appoint, annually, a Lead Independent Director to 
ensure the Board has independent oversight. The respective duties and responsibilities of the 
Board Chair, the Executive Chair, and the Chief Executive Officer are set forth in the position 
descriptions on Annex I. 

 



Lead Independent Director 

If the Board appoints a Lead Independent Director, it will make the appointment annually from 
among its Independent Directors (as defined below). The Lead Independent Director will shall 
serve in such capacity for a term of one (1) year following the Company’s annual meeting of 
stockholders and until a successor is appointed by the Board. The Lead Independent Director’s 
duties and responsibilities are set forth in the position descriptions on Annex I.  
 
Size of the Board 

The Board believes that it should generally have no fewer than nine and no more than twelve 
directors. This range permits diversity of experience without hindering effective discussion or 
diminishing individual accountability. The size of the Board could, however, be increased to 
more than twelve or decreased to fewer than nine if determined to be appropriate by the Board. 
For example, it may be desirable to adjust the size of the Board outside of this range in order 
to accommodate the governance needs of the Company. 
 
Selection of New Directors 

The Board shall be responsible for nominating members for election to the Board and for 
filling vacancies on the Board that may occur between annual meetings of stockholders. The 
Nominating and Governance Committee is responsible for identifying, screening and 
recommending candidates to the Board for Board membership. The Nominating and 
Governance Committee shall also seek input and advice from the Board Chair, the Executive 
Chair, the Chief Executive Officer and the Lead Independent Director, as applicable, for 
establishing director criteria and reviewing the strengths and weaknesses of particular 
candidates. 

The Nominating and Governance Committee should consider candidates recommended by 
stockholders. The Nominating and Governance Committee may establish procedures, from 
time to time, regarding stockholder submission of candidates for consideration by the 
Nominating and Governance Committee. 
 
Board Membership Criteria 

The nominees for director shall be those people who, after taking into account their skills, 
expertise, integrity, experience, diversity, and other qualities, are believed to enhance the 
Board’s ability to manage and direct, in an effective manner, the affairs and business of the 
Company. In general, nominees for director should have an understanding of the workings of 
large business organizations such as the Company and senior level executive experience, as 
well as the ability to make independent, analytical judgments, the ability to be an effective 
communicator, a willingness and ability to work openly and collegially with fellow directors, 
and the ability and willingness to devote the time and effort to be an effective and contributing 
member of the Board. 

The Nominating and Governance Committee shall be responsible for assessing the 
appropriate balance of criteria required of Board members. 
Each director shall be expected to own stock in the Company in an amount consistent with 
the Company’s Stock Ownership Guidelines for Directors. 
 
 
Other Public Company Directorships 

Directors should not sit on more than four public company boards in addition to the Board, 
provided that a director who serves as Executive Chair or Chief Executive Officer of the 



Company or as chief executive officer of another public company should not serve 
simultaneously on more than two public company boards in addition to the Board. The 
members of the Audit Committee should not serve simultaneously on more than two other 
audit committees of public companies. 
 
Any director who is considering another public or private/non-profit company board 
directorship shall so advise (i) the Board Chair, the Executive Chair, the Chief Executive 
Officer and the Lead Independent Director, as applicable, (ii) the Chair of the Nominating 
and Governance Committee and (iii) the General Counsel of the Company, providing them 
with (i) a listing of the public or private/non-profit company boards on which the director currently 
serves and (ii) the name of the additional public or private/non-profit company whose board the 
director is considering to join and the nature of such company’s business. The General 
Counsel shall review such information and any additional information requested to determine 
whether the additional directorship is permitted under these Guidelines and whether it 
complies with applicable antitrust and other legal requirements. The General Counsel shall 
report to (i) the Board Chair, the Executive Chair, the Chief Executive Officer and the Lead 
Independent Director, as applicable, and (ii) the Chair of the Nominating and Governance 
Committee. After considering the totality of the director’s proposed board service and the 
potential impact on the director’s ability to fully and effectively serve on the Company’s 
Board, they shall advise the director of their findings. Any additional approved public or 
private/non-profit company directorship shall be reported to the Nominating and Governance 
Committee promptly after the directorship is made effective and reported by the director to 
the General Counsel. 
 
Independence of the Board 

The Board shall be comprised of a substantial majority of directors who qualify as 
independent directors (“Independent Directors”) under the listing standards of the New York 
Stock Exchange (the “NYSE”) and any additional requirements that the Board deems 
appropriate. 
 
The Board shall review annually the relationships that each director has with the Company (either 
directly or as a partner, stockholder or officer of an organization that has a relationship with the 
Company). Following such annual review, only those directors who the Board affirmatively 
determines (i) have no material relationship with the Company (either directly or as a partner, 
stockholder or officer of an organization that has a relationship with the Company) and (ii) qualify 
as an Independent Director under the rules of the NYSE and, in the case of members of the Audit 
Committee or the Management Organization and Compensation Committee, the NYSE rules 
relating to Audit Committee or Management Organization and Compensation Committee 
member independence, respectively, shall be considered Independent Directors. In the event that 
a director becomes aware of any change in circumstances that may result in such director no 
longer being considered independent under the listing standards of the NYSE or under applicable 
law, the director shall promptly inform the Chair of the Nominating and Governance Committee. 
 
Retirement Policy for Directors 

The Board does not believe that there should be fixed criteria requiring retirement from the Board. 
The Board recognizes that each person is different and should be evaluated accordingly. 
However, the Board recognizes that there are certain personal or professional circumstances that 
could have an effect on a person’s ability to be an effective contributor to the Board process. 
Accordingly, each director who has attained the age of 75 as of the record date for the annual 
meeting of stockholders, shall tender his or her resignation to the Chair of the Nominating and 
Governance Committee for consideration by the Board. The Nominating and Governance 
Committee shall review the director’s continuation on the Board, in light of all the circumstances, 



and recommend to the Board whether the Board should accept such proposed resignation or 
request that the director continue to serve on the Board. 
 
Directors Who Change Their Present Job Responsibility 
 
The Board does not believe that there should be fixed criteria requiring resignation from the 
Board in the event of any significant change in a director’s primary job responsibilities. 
However, the Board recognizes that there are certain personal or professional circumstances 
that could have an effect on a person’s ability to be an effective contributor to the Board 
process. Accordingly, each director shall tender his or her resignation to the Chair of the 
Nominating and Governance Committee for consideration by the Board in the event of any 
significant change in primary job responsibilities. The Nominating and Governance 
Committee shall review the director’s continuation on the Board, in light of all the 
circumstances, and recommend to the Board whether the Board should accept such proposed 
resignation or request that the director continue to serve on the Board. 
 
Board Compensation 

A director who is also an officer of the Company shall not receive additional compensation for 
such service as a director. The Company believes that compensation for non-employee 
directors should be competitive and should encourage increased ownership of the Company’s 
stock through the payment of a portion of director compensation in Company stock, options 
to purchase Company stock or similar compensation. The Management Organization and 
Compensation Committee shall annually review the level and form of the Company’s director 
compensation, including how such compensation relates to director compensation of 
companies of comparable size, industry and complexity, to ensure that the fees and other 
compensation are effective and competitive. Such review should also include a review of both 
direct and indirect forms of compensation to the Company’s directors. Changes to director 
compensation shall be proposed to the full Board for consideration. Director’s fees (including 
any additional amounts paid to the Board Chair or the Lead Independent Director, committee Chairs 
and to members of committees of the Board) are the only compensation a member of the Audit 
Committee may receive from the Company; provided, however, that a member of the Audit 
Committee may also receive pension or other forms of deferred compensation from the 
Company for prior service so long as such compensation is not contingent in any way on 
continued service. 
 
Board Oversight of ESG, Human Capital, and Cyber Risks and Opportunities 
 
Because the Board believes that active oversight of these important topics and associated risks and 
opportunities is important to the Company’s long-term success, the full board takes on these 
responsibilities rather than delegating them to one of its committees.  

  
Environmental, social and governance (“ESG”) and Human Capital risks and opportunities, strategies 
and initiatives are overseen by the Board. The Board will take an active role in oversight by reviewing 
ESG and Human Capital matters relevant to the Company’s business, including environmental, 
sustainability, corporate governance and diversity, equality, and inclusion. At least annually, the 
Board receives a comprehensive review of management’s plan for the Company with respect to 
philanthropy, sustainability, and equality initiatives and reviews the Company’s prior year initiatives 
and performance on these important issues. The Board also receives periodic reports throughout the 
year from management regarding the Company’s efforts, initiatives, and performance with respect to 
these metrics and reviews the Company’s policies regarding ESG and Human Capital risks and 
opportunities. 

  



The Board believes that effective cybersecurity begins with maintaining strong governance and 
controls to manage and reduce security risks. The Board is responsible for overseeing management’s 
risk assessment and risk management processes designed to monitor and mitigate information 
security risks, including cyber risks. The Board receives regular updates from the Company’s Chief 
Information Security Officer, including information about cyber and risk management governance 
and the status of ongoing efforts to strengthen the Company’s cybersecurity effectiveness.   

Charitable Contributions 
 
Any charitable contribution by the Company or the Crane Charitable Funds in excess of $10,000 
to a charity or other tax exempt organization in which a director or executive officer of the 
Company (or his or her spouse or other immediate family member) is a trustee, board member 
or executive officer or which under the rules established by the NYSE would cause a director 
to be deemed not to be independent shall require the prior approval of the Nominating and 
Governance Committee. 

Separate Sessions of Non-Management Directors 
 
The non-management directors of the Company shall meet in executive session without 
management on a regularly scheduled basis, but no less than two times a year. The Lead 
Independent Director shall preside at such executive sessions. If the Lead Independent Director 
is not available for any reason to chair an executive session, the presiding person rotates on an 
annual basis among the Committee Chairs, and if a Committee Chair is unavailable, then the 
non-management directors shall select a non-management director to preside at such executive 
session. If the Board has not appointed a Lead Independent Director because the Board has 
chosen not to (i) combine its Board Chair and Chief Executive Officer roles, or (ii) separate 
those roles into an Executive Chair and a Chief Executive Officer, the Board Chair shall preside 
at such executive sessions. 
 
The Lead Independent Director (or the Board Chair, as applicable) or the presiding person at 
such executive sessions shall provide appropriate feedback to the Executive Chair and the 
Chief Executive Officer, as applicable, following each non-management executive session. 
 
Any interested parties desiring to communicate with the Board Chair or the Lead Independent 
Director, as applicable, and the other non-management directors regarding the Company may 
directly contact such directors by directing such communication to the office of the Corporate 
Secretary, which shall promptly forward it to the appropriate person. 
 
 
Self-Evaluation by the Board 

The Nominating and Governance Committee, in consultation with the Board Chair or the 
Lead Independent Director, as applicable, shall oversee the General Counsel’s process for 
implementing the annual self-assessment of the Board’s performance, as well as an annual 
self-assessment undertaken by each committee of the Board. The results of such self-
assessments shall be discussed with the full Board and each committee, respectively. The 
assessment should include a review of any areas in which the Board or management believes 
the Board can make a better contribution to the Company. The Nominating and Governance 
Committee shall utilize the results of this self-evaluation process in assessing and determining 
the characteristics and critical skills required of prospective candidates for election to the 
Board and making recommendations to the Board with respect to assignments of Board 
members to various committees. 

 
 



Strategic Direction of the Company 

It is management’s job, under the direction of the Chief Executive Officer, to formalize, 
propose and establish strategic direction, subject to review and input by the Board. It is also 
the primary responsibility of management, under the direction of the Chief Executive Officer, 
to implement the Company’s business plans in accordance with such strategic direction and 
for the Board to monitor and evaluate, with the assistance of the Chief Executive Officer, 
strategic results. 
 
Board Access to Management 

Board members shall have access to the Company’s management and, as necessary and 
appropriate, to the Company’s outside advisors and other outside advisors of the Board’s 
choice with respect to any issues relating to the Board’s activities. Board members shall 
coordinate such access to the Company’s management and the Company’s outside advisors 
through the Chief Executive Officer and Board members shall use judgment to ensure that this 
access is not distracting to the business operation of the Company. 

Attendance of Management Personnel at Board Meetings 

The Board encourages the Chief Executive Officer to bring members of management who are 
not directors from time to time into Board meetings to (i) provide management insight into 
items being discussed by the Board which involve the manager; (ii) make presentations to the 
Board on matters which involve the manager; and (iii) bring managers with significant 
potential into contact with the Board. Attendance of such management personnel at Board 
meetings is at the discretion of the Board. 

Board Materials Distributed in Advance 

Information and materials that are important to the Board’s understanding of the agenda items 
and other topics to be considered at a Board meeting should, to the extent practicable, be 
distributed sufficiently in advance of the meeting to permit prior review by the directors. In the 
event of a pressing need for the Board to meet on short notice or if such materials would 
otherwise contain highly confidential or sensitive information, it is recognized that written 
materials may not be available in advance of the meeting. 

Board Confidentiality 
 
Pursuant to their fiduciary duties, directors are required to protect and hold confidential all 
Confidential Information made available to them in their capacity as directors. 
Accordingly, each director is required not to disclose any Confidential Information, either 
during or after service as a director of the Company, to any other party or use it in any 
fashion other than in connection with such person’s service as a director, including for the 
purpose of benefiting himself or herself or other persons or entities other than the 
Company. The only exceptions to this policy of strict confidentiality are instances in which 
disclosure has been authorized in advance by the Board, the Chief Executive Officer of 
the Company or as otherwise may be required by law. If a director believes that disclosure 
is required by applicable law, such director shall discuss the matter first with the General 
Counsel of the Company. 
 
“Confidential Information” includes all non-public information provided to, or otherwise 
obtained by, a director by reason of his or her position on the Board, such as information 
regarding the strategy, business, finances and operations of the Company, minutes, reports and 
materials of the Board and its committees, and other documents identified as confidential by the 
Company, including but not limited to non-public information concerning: 
 



 
 

(a) the Company’s financial condition, prospects or plans, its 
marketing and sales programs and research and development 
information, as well as information relating to acquisitions, 
divestitures and actions relating to the Company’s stock; 

 

(b) possible transactions with other companies or information about 
the Company’s suppliers, licensors or joint venture partners, which 
the Company is under an obligation to maintain as confidential; 
and 

(c) the proceedings and deliberations of the Board and its 
committees relating to business issues and decisions, between 
and among employees, officers and directors. 

 
Board Interaction with Institutional Investors, Analysts, Press and Customers 

The Board believes that management generally should speak for the Company. It is therefore 
expected that each director shall not initiate any contact with institutional investors, analysts, 
the press or customers of the Company, and that any inquiries from such third parties to a 
director shall be referred to the Chief Executive Officer or his or her designee. 
 
Board Orientation and Continuing Education 

The Company shall provide new directors with a director orientation program to familiarize such 
directors with, among other things, the Company’s business, strategic plans, significant 
financial, accounting and risk management issues, compliance programs, conflicts policies, code 
of business conduct and ethics, corporate governance guidelines, principal officers, internal 
auditors and independent auditors. The Company encourages and supports continuing 
director education and shall reimburse directors for reasonable expenses incurred in connection 
therewith. 

BOARD MEETINGS 
 
Frequency of Meetings 
 
There shall be at least one regularly scheduled meeting of the Board each calendar quarter. 
 
Selection of Agenda Items for Board Meetings 
 
The Corporate Secretary shall annually prepare for the Board a “Board of Directors Master 
Agenda.” This Master Agenda shall set forth a general agenda of items to be considered by the 
Board at each of its specified meetings during the year. Thereafter, the Chief Executive 
Officer, in consultation with the Board Chair or the Lead Independent Director, as applicable, 
may adjust the agenda to include special items not contemplated during the initial preparation 
of the annual Master Agenda. 
 
Upon completion, a copy of the Master Agenda shall be provided to each member of the 
Board. Each Board member shall be free to suggest inclusion of items on the agenda as well 
as free to raise at any Board meeting subjects that are not specifically on the agenda for that 
meeting. 
 



COMMITTEE MATTERS 
 
Number and Names of Board Committees 

The Company shall have four standing committees: Audit Committee, Executive Committee, 
Management Organization and Compensation Committee and Nominating and Governance 
Committee. The purpose and responsibilities for the Audit Committee, Management 
Organization and Compensation Committee and Nominating and Governance Committee 
shall be outlined in committee charters adopted by the Board. The Board may, from time to 
time, form a new committee or disband a current committee depending on circumstances. In 
addition, the Board may determine to form ad hoc committees from time to time, and 
determine the composition and authority of such committees. 
 
Independence of Board Committees 

Each of the Audit Committee, the Management Organization and Compensation Committee 
and the Nominating and Governance Committee shall be composed entirely of Independent 
Directors satisfying applicable legal, regulatory and stock exchange requirements necessary 
for an assignment to any such committee. 

 

Assignment of Committee Members 

The Nominating and Governance Committee shall be responsible, after consultation with the 
Board Chair, the Executive Chair, the Chief Executive Officer, and the Lead Independent 
Director, as applicable, for making recommendations to the Board with respect to the 
assignment of Board members to various committees. After reviewing the Nominating and 
Governance Committee’s recommendations, the Board shall be responsible for appointing the 
committee chairs and members to the committees on an annual basis, typically at the same time 
as the Company’s annual meeting of stockholders. 
 
LEADERSHIP DEVELOPMENT 
 

Selection of the Chief Executive Officer 

The Board shall be responsible for identifying potential candidates for, and selecting, the 
Company’s Chief Executive Officer. In identifying potential candidates for, and selecting, the 
Company’s Chief Executive Officer, the Board shall consider, among other things, a 
candidate’s experience, understanding of the Company’s business environment, leadership 
qualities, knowledge, skills, expertise, integrity and reputation in the business community. The 
Board shall, to the extent appropriate, consult with, and receive input from, the Company’s 
then Chief Executive Officer. In addition, the Board will specifically devote time when 
reviewing management succession plans for the Chief Executive Officer to ensure that such plans 
address succession in the event of an emergency or the retirement of the Chief Executive Officer.  

Evaluation of Executive Chair and Chief Executive Officer 

The Lead Independent Director shall set goals and objectives for each of the Executive Chair 
and Chief Executive Officer annually and shall provide them with an annual performance 
review at the beginning of each fiscal year with respect to the prior year, generally and 
specifically in relation to the agreed goals and objectives. The Lead Independent Director 
may, in his or her sole discretion, include any other Independent Director in the annual 
performance review meeting with the Executive Chair and the Chief Executive Officer. The 
following steps shall be utilized to carry out this review: 
 



• The Executive Chair and the Chief Executive Officer shall each develop a written 
self-evaluation at the end of each fiscal year and provide this to each member of 
the Board in advance of the December meeting. 

• The non-management directors shall meet in executive session at the Board’s 
December meeting for a discussion of the Executive Chair and the Chief 
Executive Officer’s self- evaluation. 

• As soon as practicable after the December meeting, each non-management director 
shall provide his or her assessment of the Executive Chair and the Chief Executive 
Officer’s performance in writing to the Lead Independent Director. These 
assessments should include the director's appraisal of: 

 
- The Company’s performance and the Executive Chair’s and the Chief 

Executive Officer’s contribution to it, both compared to competitors 
and the Company's own strategic goals; 

- Achievement of personal goals set by each of the Executive Chair and 
the Chief Executive Officer for the year, as part of their self-
evaluations; and 

 

- Other aspects of the Executive Chair’s and the Chief Executive 
Officer’s performance which the non-management director deems 
relevant. 

 
The Lead Independent Director shall synthesize this information and, thereafter, meet with each 
of the Executive Chair and the Chief Executive Officer to review their performance. The Lead 
Independent Director may, in his or her sole discretion, include any other Independent 
Director in the performance review meeting with the Executive Chair and the Chief 
Executive Officer. The Lead Independent Director shall report to the Management Organization 
and Compensation Committee at the next regularly scheduled meeting on his or her synthesis 
of the views of the directors, as well as on his or her meeting with the Executive Chair and 
the Chief Executive Officer, and such Committee will discuss and recommend compensation 
for each of the Executive Chair and the Chief Executive Officer. The Lead Independent 
Director shall thereafter report to the non-management directors in executive session of the 
Board the results of the evaluation and the Management Organization and Compensation 
Committee's recommendations on compensation for each of the Executive Chair and the Chief 
Executive Officer. 
 
 
The Executive Chair and the Chief Executive Officer shall have the opportunity to respond to the 
Board's evaluation at the conclusion of the executive session. 
 
If the Board has not appointed a Lead Independent Director because the Board has chosen not 
to (i) combine its Board Chair and Chief Executive Officer roles, or (ii) separate those roles into 
an Executive Chair and a Chief Executive Officer, the Board Chair shall evaluate the Chief 
Executive Officer as described in this section. 

Succession Planning 

The Chief Executive Officer shall prepare and distribute to the Board an annual report on 
succession planning for all senior officers of the Company with an assessment of senior 
managers and their potential to succeed the Chief Executive Officer and other senior 
management positions. Such matters shall be reviewed by the Management Organization and 
Compensation Committee and reported on to the Board. 



 
In addition, the Chief Executive Officer shall prepare, on a continuing basis, a short-term 
succession plan which delineates a temporary delegation of authority to certain officers of the 
Company, if all or a portion of the senior officers should unexpectedly become unable to 
perform their duties. The short-term succession plan shall be reviewed by the Management 
Organization and Compensation Committee and reported on to the Board and shall be in effect 
until the Board or such Committee has the opportunity to consider the situation and take 
action, when necessary. 
 
Management Development 

The Management Organization and Compensation Committee shall be responsible for 
determining that a satisfactory system is in effect for education, development, and orderly 
succession of senior and mid-level managers throughout the Company. 



Annex I 
 

Position Descriptions:  
Chief Executive Officer 

Executive Chair 
Board Chair 

Lead Independent 
Director  

 
 
 
 
 

 
 
 



 
1 If the Board has not appointed a Lead Independent Director because the Board has chosen not to (i) combine its Board Chair and Chief 
Executive Officer roles, or (ii) separate those roles into an Executive Chair and a Chief Executive Officer, the Board Chair shall perform 
these duties and responsibilities. 

 CEO Executive Chair Board Chair/Lead Independent 
Director1 

 Strategy and Financial Targets 

The  

Company 

- Lead the Executive Team to 
develop the strategic plans and 
priorities and financial targets 
for Board review. 

- Execute the Company’s 
business and strategic plans.  
 

- Coordinate with the CEO on 
developing the strategic plans and 
financial targets for the Board’s 
review. 

 

-Participate in the Board’s review 
of the Company’s strategic plans 
and financial targets, and provide 
independent feedback as 
necessary. 

 Execution and Operations 

 -Lead the Company’s day-to-
day business operations, 
making all major decisions and 
supervising and directing all 
other Company officers and 
management. 

-Participate in management 
meetings at the request of the 
CEO. 

-Facilitate transition of leadership 
– mentor and counsel the CEO. 

-Provide independent Board 
feedback as necessary. 

 Agendas  

The Board  -Work with the Corporate 
Secretary to prepare and review 
with the Executive Chair  
meeting agendas and meeting 
schedules for all Board and 
Committee meetings. 
 

-Review meeting agendas and 
meeting schedule. 

-Provide independent Board 
feedback on the meeting content 
and request added agenda items as 
necessary. 
 

 Management Succession and Performance 

 -Lead Senior Management 
succession planning and 
management development 
plans in consultation with the 
Executive Chair, as appropriate. 

-Assist with Senior Management 
succession planning and 
management development plans, 
as requested by the CEO. 

-Provide independent Board 
feedback on management 
succession planning as necessary. 
 

 -Provide bi-annual IC updates 
on the senior management team 
to the Management 
Organization and 
Compensation Committee and 
the full Board. 

 

 

 

-Assist the CEO with Senior 
Management assessment and 
evaluation, as appropriate. 

 

-Provide independent Board 
feedback on management team as 
necessary. 



 CEO Executive Chair Board Chair/Lead Independent 
Director1 

 Meeting Participation 

 -Attends all Board and 
Committee meetings – 
excluded from meetings of 
independent Directors (e.g., 
executive sessions of 
independent Directors). 

 

-Call, and preside over Board 
meetings (including Annual 
Meeting of Shareholders) and 
attend all Committee meetings – 
excluded from meetings of 
independent Directors (e.g., 
executive sessions of independent 
Directors). 

-Ineligible for Committee service 
as non-independent Director. 

-Call, set the agenda, and preside 
over executive sessions with 
independent Directors. As 
appropriate, provide feedback to 
the CEO and Executive Chair. 

-Attend all Board and Committee 
meetings. 

-Preside over meetings of the 
Board in the absence of the 
Executive Chair or when there is 
a potential conflict of interest. 

 Board Refreshment 

 -Assist with Director 
succession activities in 
consultation with the Executive 
Chair and the Nominating and 
Governance Committee Chair. 

-Assist with Director succession 
activities in consultation with the 
CEO and the Nominating and 
Governance Committee Chair. 

-Participate in Director 
Succession planning and 
screening in consultation with the 
Nominating and Governance 
Committee Chair and the full 
Board.  

 Board Communication 

 -Act as liaison between the 
Board and management. 

-Assists the CEO in establishing a 
cadence of communication with 
the Board. 

-Provides independent Board 
feedback as necessary. 

 Performance Evaluation 

 -Prepares annual objectives and 
self-assessment for submission 
to the Board. 

 -Prepares annual objectives and 
self-assessment for submission to 
the Board. 

-Lead the Board on CEO and 
Executive Chair annual 
performance evaluation (in 
consultation with the 
Management Organization and 
Compensation Committee Chair) 

-Review with the full Board the 
results of the Board’s annual self-
evaluation. 

 

 

 



  

 CEO Executive Chair Board Chair/Lead Independent 
Director1 

 Shareholder Engagement 

External  

Stakeholders 

-Serve as primary contact with 
shareholders. 

 -Assist the CEO with shareholder 
communications, as requested. 

-Engage with shareholders as 
requested by the CEO, or as 
requested by an investor. 



Appendix 
Director Resignation Policy 

Any Director who fails to receive the required number of votes for re-election in 
accordance with the By-laws will, within five days following the certification of the 
stockholder vote, tender his or her written resignation to the Chair of the Nominating and 
Governance Committee for consideration by the Nominating and Governance Committee (the 
“Committee”). 

The Committee will consider such tendered resignation and make a recommendation 
to the Board concerning the acceptance or rejection of such resignation. In determining its 
recommendation to the Board, the Committee will consider all factors deemed relevant by 
the members of the Committee including, without limitation, the stated reason or reasons 
why stockholders voted against such Director’s re-election, the qualifications of the Director 
(including, for example, whether the Director serves on the Audit Committee of the Board 
as an “audit committee financial expert” and whether there are one or more other Directors 
qualified, eligible and available to serve on the Audit Committee in such capacity), and 
whether the Director’s resignation from the Board would be in the best interests of the 
Company and its stockholders. 

The Committee also will consider a range of possible alternatives concerning the 
Director’s tendered resignation as the members of the Committee deem appropriate, 
including, without limitation, acceptance of the resignation, rejection of the resignation or 
rejection of the resignation coupled with a commitment to seek to address and cure the 
underlying reasons reasonably believed by the Committee to have substantially resulted in 
such Director failing to receive the required number of votes for re-election. 

The Board will take formal action on the Committee’s recommendation no later than 
90 days following the date of the stockholders’ meeting at which the election occurred. In 
considering the Committee’s recommendation, the Board will consider the information, 
factors and alternatives considered by the Committee and such additional information, 
factors and alternatives as the Board deems relevant. 

Following the Board’s decision on the Committee’s recommendation, the Company, 
within four business days after such decision is made, will publicly disclose, in a Form 8-K 
filed with the Securities and Exchange Commission, the Board’s decision, together with an 
explanation of the process by which the decision was made and, if applicable, the Board’s 
reason or reasons for rejecting the tendered resignation. 

No Director who, in accordance with this Policy, is required to tender his or her resignation, shall 
participate in the Committee’s deliberations or recommendation, or in the Board’s deliberations 
or determination, with respect to accepting or rejecting his or her resignation as a Director. If a 
majority of the members of the Committee fail to receive the required number of votes for re-
election, then the independent Directors then serving on the Board who were elected at the 
stockholders’ meeting at which the election occurred, and the independent Directors, if any, who 
were not standing for election atsuch stockholders’ meeting, will appoint an ad hoc Board 
committee from amongst themselves (the “Ad Hoc Committee”), consisting of such number of 
Directors as they may determine to be appropriate, solely for the purpose of considering and 
making a recommendation to the Board with respect to the tendered resignations. The Ad Hoc 
Committee shall serve in place of the Committee and perform the Committee’s duties for the 
purposes of this Policy.  

 

 



Notwithstanding the foregoing, if an Ad Hoc Committee would have been created but fewer than 
three Directors would be eligible to serve on it, the entire Board (other than the individual 
Director whose resignation is being considered) will make the determination to accept or reject 
the tendered resignation without any recommendation from the Committee and without the 
creation of an Ad Hoc Committee. 

This Policy, as it may from time to time be amended, will be included in the 
“Corporate Governance” section of the Company’s website as an appendix to the Company’s 
Corporate Governance Guidelines and summarized or included in the Company’s proxy 
statement for each meeting of stockholders (annual or special) at which directors are to be 
elected. 
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