The Compensation Committee (the Committee) shall consist of at least five independent, non-
management directors. Members shall be appointed by the Company's Board of directors (the Board)
upon the recommendation of the Company's Governance and Nominating Committee and may be
removed singly or in multiples by a majority vote of the non-management directors. The Chair of the
Governance and Nominating Committee shall be ex officio a member of the Compensation Committee,
and the Chair of the Compensation Committee shall be ex officio a member of the Governance and
Nominating Committee.

The Committee shall carry out the Board's overall responsibility relating to compensation of senior
executives of the Company and its subsidiaries and determine the overall compensation policies for all
Company employees.

The Committee shall have the following authority:

1. To evaluate at least annually the chief executive officer’s performance in light of
the Company’s goals and objectives under the business conditions prevailing
during the year, and based on this evaluation and relevant competition in the
market, to set the chief executive officer's compensation, including annual salary,
bonus, incentive and equity compensation;

2. To review and approve annually the evaluation and compensation of other
executive officers and certain senior managers of the Company and its
subsidiaries. In doing so the Committee, with input from the chief executive
officer, shall evaluate the performance and fix the annual compensation,
including salary, bonus, incentive and equity compensation, of such officers and
senior managers;

3. To review and advise management on general levels of compensation, including
annual salary, bonus, incentive and equity compensation, of other employees of
the Company and its subsidiaries, and the policies used in establishing them;

4. To review the Company's incentive compensation plans and to recommend
needed or desirable changes in such plans to the Board, and when necessary to
the Company's shareholders. In administering such plans, the Committee shall
exercise all the authority of the Board;

5. To prepare and publish a Compensation Committee Report in the Company's
proxy statement as required by Item 407(e)(5) of Regulation S-K of the Securities
and Exchange Commission;

6. Inits sole discretion, to retain or obtain the advice of a compensation consultant,
independent legal counsel or other adviser;

7. To be directly responsible for the appointment, compensation and oversight of
the work of any compensation consultant, independent legal counsel or other
adviser retained by the Committee;

8. To have oversight authority to review Company policies and strategies pertaining to human
capital management, including initiatives and programs related to diversity, equity and
inclusion;



9. To receive from the Company appropriate funding as determined by the
Committee, for payment of reasonable compensation to a compensation
consultant, independent legal counsel or any other adviser retained by the
Committee.

10. To select a compensation consultant, legal counselor or other adviser to the

Committee after taking into consideration all factors relevant to that person's
independence from management, including the following:

a.

The provision of other services to the Company by the person that employs the
compensation consultant, legal counselor or other adviser;

The amount of fees received from the Company by the person that employs the
compensation consultant, legal counselor or other adviser, as a percentage of the total
revenue of the person that employs the compensation consultant, legal counselor or
other adviser;

The policies and procedures of the person that employs the compensation consultant,
legal counselor or other adviser that are designed to prevent conflicts of interest;

Any business or personal relationship of the compensation consultant, legal counselor
or other adviser with a member of the Committee;

Any stock of the Company owned by the compensation consultant, legal counselor or
other adviser; and

Any business or personal relationship of the compensation consultant, legal counsel,
other adviser or the person employing the adviser with an executive officer of the
Company.

11. To take any action necessary and proper to enable it to perform the above functions.

The Committee shall report its actions and recommendations to the Board after each Committee
meeting and shall conduct and present to the Board an annual performance evaluation of the
Committee and its members. Once each year, the Committee shall review the adequacy of this charter
and recommend any proposed changes to the Board for its approval.



