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Majority Vote Standard 

 
The Board has adopted a policy providing for a majority vote standard for uncontested elections. Any nominee for director in an 

uncontested election who receives a greater number of votes “withheld” from his or her election than votes “for” his or her election (a 
“majority withheld vote”) shall tender his or her resignation to the Chair of the Nominating and Corporate Governance committee 
(“Governance committee”) promptly following certification of the shareholder vote. The Governance committee will promptly 
consider the tendered resignation and recommend to the Board whether to accept or reject it. In determining whether to recommend 
acceptance or rejection of the tendered resignation, the Governance committee will consider all factors it deems relevant including, 
without limitation, the stated reasons why shareholders “withheld” votes from the director, the director’s length of service and 
qualifications, the director’s contributions to the Company, and the Company’s Corporate Governance Guidelines.  
  

The Board will act on the Governance committee’s recommendation no later than 90 days following the date of the 
shareholders’ meeting at which the election occurred. In deciding whether to accept the tendered resignation, the Board will consider 
the factors considered by the Governance committee and any additional information and factors the Board believes to be relevant. 
Promptly following the Board’s decision, the Company will disclose that decision (and provide a full explanation of the process by 
which the decision was reached) in a Form 8-K filed with the Securities and Exchange Commission (“SEC”).  
  

If the Board decides to accept the director’s resignation, the Governance committee will recommend to the Board whether to fill 
the resulting vacancy or to reduce the size of the Board.  
  

Any director who tenders his or her resignation pursuant to this policy will not participate in the Governance committee 
recommendation or the Board consideration whether to accept or reject the resignation. If a majority of the members of the 
Governance committee receive a majority withhold vote at the same election, then the independent directors who did not receive a 
majority withhold vote will appoint a Board committee consisting only of such independent directors solely for the purpose of 
considering the tendered resignations and will recommend to the Board whether to accept or reject them.  
  


