STANDARDS FOR DETERMINING DIRECTOR INDEPENDENCE

It is the policy of the Board of Directors that a substantial majority of Directors be
independent of the Company and of the Company’s management. For a Director to be deemed
“independent,” the Board shall affirmatively determine that the Director has no material
relationship with the Company (either directly or as a partner, stockholder or officer of an entity
that has a relationship with the Company). This determination shall be disclosed in the proxy
statement for each annual meeting of the Company's Stockholders. In making this
determination, the Board shall apply the following standards:

A Director who is an employee, or whose immediate family member is an executive
officer, of the Company shall not be deemed independent until three years after the
end of such employment relationship.

A Director who receives, or whose immediate family member receives, more than
$100,000 per year in direct compensation from the Company, other than director and
committee fees and pension or other forms of deferred compensation for prior
service (provided such compensation is not contingent in any way on continued
service), shall not be deemed independent until three years after he or she ceases to
receive more than $100,000 in such compensation.

A Director who is affiliated with or employed by, or whose immediate family member
is affiliated with or employed in a professional capacity by, a present or former
internal or external auditor of the Company shall not be deemed independent until
three years after the end of the affiliation or the employment or auditing relationship.

A Director who is employed, or whose immediate family member is employed, as an
executive officer of another company where any of the Company’s current executive
officers serve on that company’s compensation committee shall not be deemed
independent until three years after the end of such service or the employment
relationship.

A Director who is a significant equity holder, an executive officer, general partner, or
employee, or whose immediate family member is a significant equity holder, an
executive officer or general partner, of any entity that makes payments to, or
receives payments from, the Company for property or services in an amount which,
in any single fiscal year of such entity, exceeds 2% of such other entity's
consolidated gross revenues, shall not be deemed independent until three years
after falling below such threshold.

A Director who is a significant equity holder, an executive officer, general partner or
employee, or whose immediate family member is a significant equity holder, an
executive officer or general partner, of an entity to which the Company was indebted
at the end of the Company’s fiscal year in an aggregate amount in excess of 2% of
the Company’s total consolidated assets at the end of such fiscal year, shall not be
deemed independent until three years after falling below such threshold.

A Director who is a significant equity holder, an executive officer, general partner or
employee, or whose immediate family member is a significant equity holder, an
executive officer or partner, of an entity which was indebted to the Company at the
end of such entity’s fiscal year in an aggregate amount in excess of 2% of such
entity’s total consolidated assets at the end of such fiscal year, shall not be deemed
independent until three years after falling below such threshold.



* A Director who is, or whose immediate family member is, an executive officer (or
who serves in a comparable position) of a tax-exempt entity that receives significant
contributions (i.e. more than $200,000 or more than 2% of the annual contributions
received by the entity in a single fiscal year of the tax-exempt entity, whichever
amount is lower) from the Company, any

executive officer or any immediate family member of an executive officer shall not be
deemed independent until three years after falling below such threshold, unless such
contributions were approved in advance by the Board of Directors.

For purposes of these Guidelines, the term:

* ‘“immediate family” includes a person’s spouse, parents, children, siblings, mothers
and fathers-in-law, sons and daughters-in-law, brothers and sisters-in-law and
anyone (other than domestic employees) sharing a person’s home, but excluding
any person who is no longer an immediate family member as a result of legal
separation or divorce, or death or incapacitation.

* “Company” includes any parent or subsidiary in a consolidated group with the
Company.

» “significant” equity holder of an entity means a holder of 10% or more of such entity’s
equity.

The Board shall undertake an annual review of the independence of all nhon-employee
Directors. In advance of the meeting at which this review occurs, each non-employee Director
shall be asked to provide the Board with full information regarding the Director’'s business and
other relationships with the Company to enable the Board to evaluate the Director’s
independence.

Directors have an affirmative obligation to inform the Board of any material changes in
their circumstances or relationships that may impact their designation by the Board as
“independent.” This obligation includes all business relationships between, on the one hand,
Directors or members of their immediate family, and, on the other hand, the Company.



