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ROLE OF THE BOARD OF DIRECTORS
The Board of Directors is elected by the stockholders to manage the business of the
Company. The Board oversees the Company’s senior management, to whom it has
delegated the authority and responsibility for the day-to-day operations of the business.
Directors have a duty to act in good faith and with a view to the interests of the
Company. Directors are expected to attend all meetings of the Board and the
Board committees upon which they serve, and all annual meetings of the
Company’s stockholders at which they are standing for election or re-election as
directors.
Directors should spend the time needed and meet as frequently as necessary to
properly discharge their responsibilities.
COMPOSITION OF THE BOARD
1. Size of Board
The Board is currently comprised of nine directors. The Company’s Bylaws permit the
Board to change its size to not less than three directors and not more than fifteen
directors.
2. Selection of Directors
The Company’s Restated Articles of Incorporation provide, among other things, that, at
each meeting of stockholders for the election of directors at which a quorum is present,
a nominee for election as a director in an uncontested election shall be elected to the
Board if the number of votes cast for such nominee’s election exceeds the number of
votes cast against such nominee’s election. The Company’s Restated Articles also
provide that at any such meeting, if the number of candidates exceeds the number of
directors to be elected, then the nominees receiving the greatest number of votes shall
be elected.
Pursuant to the Company’s Restated Articles, an “uncontested election” means
any meeting of holders of shares of capital stock at which the number of
nominees does not exceed the number of directors to be elected and with
respect to which no holder of capital stock has submitted notice of an intent to
nominate a candidate for election at such meeting in accordance with the
Bylaws, as they may be amended from time to time, or, if such a notice has been

