Oversight of Related Party Transactions

The Company has adopted a written policy requiring the approval of the Nominating/Corporate Governance Committee
of all transactions in excess of $120,000 between the Company and any related person (“interested transactions™). For
the purposes of this policy, a related person is any person who was in any of the following categories at any time during
the most recently completed fiscal year:

o Adirector or executive officer of the Company;
¢ Anynominee for director;

e Any immediate family member of a director or executive officer, or of any nominee for director.
Immediate family members are any child, stepchild, parent, stepparent, spouse, sibling, mother-in-law, father-
in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of such director, executive officer or
nominee for director, and any person (other than a tenant or employee) sharing the household of such director,
executive officer or nominee for director; and

e any person who was in any of the following categories when a transaction in which such person had a direct or
indirect material interest occurred or existed:

= Any beneficial owner of more than 5% of the Company’s common stock; or

= Anyimmediate family member of any such beneficial owner, which means any child, stepchild, parent,
stepparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law,
or sister-in-law of such security holder, and any person (other than a tenant or employee) sharing the
household of such security holder.

A transaction includes, but is not limited to, any financial transaction, arrangement or relationship (including any
indebtedness or guarantee of indebtedness) or any series of similar transactions, arrangements or relationships.

In determining whether to approve an interested transaction, the Nominating/Corporate Governance Committee will take
into account, among other factors it deems appropriate, whether the interested transaction is on terms no less favorable
than terms generally available to an unaffiliated third party under the same or similar circumstances and the extent of the
related party’s interest in the transaction. No director will participate in any discussion or approval of an interested
transaction for which he or she (or an immediate family member) is a related party, except that the director will provide
all material information concerning the interested transaction to the Nominating/Corporate Governance Committee.



