
Exhibit A 
 

Categorical Standards of Independence 
 
 
The Company’s Corporate Governance guidelines include criteria adopted by the 

Board to assist it in making determinations regarding the independence of its members.  
The criteria, summarized below, are consistent with the New York Stock Exchange 
listing standards regarding director independence.  To be considered independent, the 
Board must determine that a director does not have a material relationship, directly or 
indirectly, with the Company.  A director will not be considered independent if he or she, 
or an immediate family member, has been within the last three years: 
 

• An executive officer of the Company; 
 

• A current partner or employee of an internal or external auditor of the Company 
or a partner or employee of an internal or external auditor of the Company who 
personally worked on the Company’s audit; 
 

• An executive officer of a public company that has on the compensation committee 
of its board an executive officer of the Company; 
 

• A paid advisor or consultant to the Company receiving in excess of $100,000 per 
year in direct compensation from the Company (other than fees for service a 
director) within the past three years or has an immediate family member who has 
been a paid advisor or consultant to the Company; 
 

• An employee (or in the case of an immediate family member, an executive 
officer)of a company that does business with the Company and the annual 
payments to or from the Company exceeded the greater of $1 million or 2% of the 
other company’s annual gross revenues. 

 
In addition, a director will be not considered independent if he or she, or an 

immediate family member, has been an executive officer of a tax-exempt entity that 
receives contributions in any fiscal year from the Company exceeding the greater of $1 
million or 2% of its gross revenues.  A director also will not be considered independent if 
he or she has an immediate family member who is a current employee of an internal or 
external auditor of the Company who participates in such firm’s audit, assurance or tax 
compliance practice. 


