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common stock then owned or in which the Officer subsequently acquires an interest other than as 
may be required to satisfy applicable tax obligations or exercise costs until such time as the Officer 
has achieved his or her adjusted Ownership Threshold. 

Stock price decline: Share prices of all publicly traded companies are subject to market volatility. 
The Board believes that it would be unfair to require an Officer to buy more shares simply because 
the Company’s stock price declines temporarily. Accordingly, if there is a decline in the stock 
price that causes the total net realizable share value of an Officer’s equity position to fall below 
his or her Ownership Threshold, the Officer will be deemed to remain in compliance with this 
Policy so long as the Officer does not sell or transfer beneficial ownership of any shares of the 
Company’s common stock then owned or in which the Officer subsequently acquires an interest 
other than as may be required to satisfy applicable tax obligations or exercise costs until the 
Ownership Threshold is again achieved using the calculation method described above.  

Sales/Transfers to cover taxes or exercise costs: Notwithstanding anything to the contrary herein, 
if an Officer does not satisfy his or her Ownership Threshold, sale, withholding or transfer of the 
Company’s common stock then owned or accessible via vested stock awards solely to meet tax 
withholding requirements or exercise costs shall not itself be deemed a cause of non-compliance 
with this Policy. 
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Compliance with this Policy will be evaluated on an annual basis, as determined by the 
Compensation Committee. 

This Policy is administered and interpreted by the Compensation


