
TOLL BROTHERS, INC. 
 

Corporate Governance Guidelines 
 
The following constitute the corporate governance guidelines of Toll Brothers, Inc. 
established by the Company’s Board of Directors: 
 
Director Qualification Standards. The qualifications standards of members of the Board of 
Directors shall, in the minimum, reflect the independence and other requirements set forth in the 
applicable rules of the New York Stock Exchange and any applicable federal and state laws. 
Any substantive qualification requirements for membership on the Board of Directors, including 
a policy limiting the number of boards on which a Director may sit, and Director tenure, 
retirement and succession, shall be determined from time to time by the Company’s 
Nominating/Corporate Governance Committee. 
 
Director Responsibilities. The business and affairs of the Company shall be under the direction 
of the Board of Directors. The Board shall have oversight of management’s conduct of the 
business and shall review the Company’s financial results. Directors are expected to dedicate 
themselves to promoting the best interests of the stockholders as respects corporate governance, 
fiduciary responsibilities, duty of loyalty, compliance with applicable laws and review and 
familiarity with the Company’s accounting, operational, internal controls, disclosure controls and 
policies and other major corporate functions. The Board shall be responsible for selecting, 
evaluating and replacing officers of the Company in accordance with the Bylaws of the 
Company. Board members are expected to attend meetings, except for good reason, and to be 
prepared for meetings by becoming familiar with materials distributed to them. 
 
Election of Directors.  In an uncontested election of directors, any nominee for director who 
receives a greater number of votes “withheld” for his or her election than votes “for” such 
election shall promptly tender his or her resignation to the Board of Directors.  The Nominating 
and Corporate Governance Committee (excluding the nominee in question) will consider the 
tendered resignation and make a recommendation to the Board of Directors as to whether to 
accept or reject the tendered resignation, or whether other action should be taken (e.g., maintain 
the director but address what the Committee believes to be the underlying cause or causes of the 
“withheld” votes).  The Board of Directors (excluding the nominee in question) will take formal 
action on the Nominating and Corporate Governance Committee’s recommendation within 90 
days from the date of the certification of the election results and cause the Company to publicly 
disclose its decision and the rationale behind its decision promptly thereafter. 
 
Directors Access to Management; Independent Advisors. The Board, and each of its 
members, shall have direct access to management of the Company and, where the Board deems 
necessary and appropriate, independent advisors. 
 
Director Compensation. The Board shall set, and from time to time review, its compensation 
and may seek independent advice with respect thereto. Compensation for Directors may be in 
the form of Director’s fees, as well as formula-based stock options pursuant to a plan or plans 



approved by stockholders; provided, however, that separate or additional compensation may be 
provided for committee membership and for Chairs of committees or subcommittees. Board 
members may be compensated for their expenses in attending meetings and fulfilling functions 
assigned to them by the Board or committees. The Board should be sensitive to questions 
relating to Directors’ independence which may be raised with regard to excess fees and benefits, 
charitable contributions to organizations in which a Director is affiliated, consulting or other 
agreements with a Director and, generally, any interested party or conflict of interest 
transactions. 
 
Director Orientation and Continuing Education.  The Board of Directors shall assure that 
there is a continuing process for orientation of Board members to the changing aspects of the 
Company’s business and continuing education with regard to the Company’s operations and 
financial status. 
 
Management Succession.  The Board should be sensitive to succession planning issues, 
including policies and principles for selection of a chief executive officer, performance review 
and policies regarding succession in the event of an emergency or the retirement of the CEO. 
 
Annual Performance Evaluation of the Board.  The Board should conduct a self evaluation at 
least annually to determine whether it and its Committees are functioning effectively. 
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