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During 2015, our Audit Committee was comprised of six of our independent directors: W. Robert Grafton (Chairman), 
Daniel J. Altobello, Timothy R. Chi, Maureen L. McAvey, Gilbert T. Ray and Bruce D. Wardinski. Each member of our Audit 
Committee is “independent” as that term is defined by the SEC and the NYSE. Our Board of Directors expects to appoint Mr. 
Wardinski as the Chairman of our Audit Committee following the 2016 annual meeting. Our Board of Directors determined 
that each of Messrs. Altobello, Grafton and Wardinski qualifies as an “audit committee financial expert” as that term is 
defined under the rules of the SEC. In accordance with the SEC’s safe harbor relating to audit committee financial experts, a 
person designated or identified as an audit committee financial expert will not be deemed an “expert” for purposes of federal 
securities laws. In addition, such designation or identification does not impose on such person any duties, obligations or 
liabilities that are greater than those imposed on such person as a member of the Audit Committee or Board of Directors in 
the absence of such designation or identification and does not affect the duties, obligations or liabilities of any other member 
of the Audit Committee or Board of Directors.

Our Audit Committee met four times during 2015 and each of the members attended at least 75% of the meetings of the 
Audit Committee.

The Report of our Audit Committee is included in this proxy statement.

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committee, pursuant to its written charter, is responsible for, among other 
things: (i) identifying and recommending qualified individuals to become members of our Board of Directors and the 
appointment of members to its various committees; (ii) overseeing the annual performance evaluation of our Board of 
Directors; and (iii) developing and recommending to our Board of Directors a set of corporate governance guidelines and 
policies and a code of business conduct and ethics, and periodically reviewing and recommending any changes to such 
guidelines and code.

During 2015, our Nominating and Corporate Governance Committee was comprised of six of our independent 
directors: Gilbert T. Ray (Chairman), Daniel J. Altobello, Timothy R. Chi, W. Robert Grafton, Maureen L. McAvey and 
Bruce D. Wardinski. Our Nominating and Corporate Governance Committee met five times during 2015 and each of the 
members attended at least 75% of the meetings of the Nominating and Corporate Governance Committee.

Compensation Committee 

Our Compensation Committee, pursuant to its written charter, among other things, (i) reviews and approves corporate 
goals and objectives relevant to chief executive officer compensation, evaluates the chief executive officer’s performance in 
light of those goals and objectives, and determines and approves the chief executive officer’s compensation levels based on 
its evaluation, (ii) reviews and approves or makes recommendations to our Board of Directors with respect to the 
compensation for our other executive officers and non-employee directors and (iii) is responsible for recommending a 
successor chief executive officer to our Board of Directors if that position becomes or is expected to become vacant. Our 
Compensation Committee has the authority to retain and terminate any compensation consultant to be used to assist in the 
evaluation of the chief executive officer or other executive officer compensation.

During 2015, our Compensation Committee was comprised of six of our independent directors: Daniel J. Altobello 
(Chairman), W. Robert Grafton, Maureen L. McAvey, Timothy R. Chi, Gilbert T. Ray and Bruce D. Wardinski. Our 
Compensation Committee met five times during 2015 and each of the members attended at least 75% of the meetings of our 
Compensation Committee.

Pursuant to its charter, our Compensation Committee is authorized to retain any consultant, as well as approve the 
consultant's fees, scope of work and other terms of retention. In 2015, as in previous years, our Compensation Committee 
retained Frederic W. Cook ("F.W. Cook") as its consultant. F.W. Cook advises and consults with our Compensation 
Committee on compensation issues, compensation design, and keeps our Compensation Committee apprised of regulatory, 
legislative and accounting developments and competitive practices related to executive compensation. F.W. Cook assisted our 
Compensation Committee in the design, structure and implementation of the executive compensation program for 2015. F.W. 
Cook reports directly to our Compensation Committee, and a representative of F.W. Cook, when requested, attends meetings 
of our Compensation Committee, is available to participate in executive sessions and communicates directly with our 
Compensation Committee Chairman or its members outside of meetings. F.W. Cook does no other work for the Company.

In compliance with the disclosure requirements of the SEC regarding the independence of compensation consultants, 
F.W. Cook addressed each of the six independence factors established by the SEC with our Compensation Committee.  Their 


