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303A.05 Compensation Committee

{a) Listed companies must have » compensation conumnittee composed entirely of independent
directors.

{b) The compensation commitiee must have a written charter that addresses:

i pan g
(i} the committec's purpose and respensibilities — which, at minimum. must be to have direct ﬁ’"" L
. s 4
responsibility to: Sy Pemra
i jecti . : SEp 26 2006
(A} review and approve corporate goals and objectives relevant to CEO compensation,

evahiate the CEQ's performance in light of those goals and objectives, and, either as a
committee or {ogether with the other independent directors (as directed by the board), Minsguri Public
determine and approve the CEQ's compensation level hased on this evaluation; and Sorvice Commiasior,

{B) make recommendations to the board with respect £0 non-CEQ executive officer
compensation, and incentive-compensation and equity-based plans that are subject to board
approval; and

{C) produce a compensation commitiee report on executive officer compensation as veguived
by the SEC to be included in the listed company's annnal proxy statement or annual report on
Form 10-K filed with the SEC;

{if) an annual performance evaluation of the compensaiion committee,

Comine . In determining the fong-term mcentive compoenent of CEO compensation. the
committes should consider the listed company's performance and relative shareholder return, the
value of similar incentive awards 0 CEOs at comparable companies, und the wwards given to the
listed company's CEO in past years. To avold confusion. note that the compensation committee is
not prectuded from approving awards (with or without ratification of the bosrd) as may be required
1o compy with applicable tax laws (i.e.. Rule 162(m)). Note also that nothing in Section 303A.05
(hyi)(13} is infended to preclude the board from delegating its authority over such matters to the
compensaion committee.

The compensation committee charter should also address the following items: comimittes member
qualifications; commitiee meraber appointment and remaoval, committee stuucture and operations
iinclading authority to delegate 1o subecommittees), and commitlee reporting to the board.

Additionaly. il a compensation consultunt is 1o assist in the evaluation of director, CEO

0r exec ul;vc (JH et compensation. the compensation committee charter should give that commitiee
sole awthority to retain and terminate the consulting fom, including sole authority to approve the
firm's fees and other retention terms.

Boards may wllocate the responsibilities of the compeusation committee 1o commitlees of their own
denomination, provided that the committess are composed entirely of independent direciors. Any
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such committee must have a pubfished committee churter,
Nothing in this provision should be construed as preciuding discussion of CEO compensation with

the board geserally, as itis not the intens of this standard o impair communication umong menbers
of the board,
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