Executive Compensation
Clawback Policy

OUR POLICY
Should the Company’s reported financial or operating results be subject to a material negative restatement as the
result of fraud, intentional misconduct, or gross negligence of an executive officer, the Company has the right to
recover from such executive officer an amount corresponding to any incentive award or portion thereof (including
any cash bonus or equity-based award) that the Company determines would not have been granted, vested, or paid
had the Company’s results as originally reported been equal to the Company’s results as subsequently restated. The
Company will apply a three-year lookback period from the date of any such material negative restatement. Subject to
applicable law, the Company has the right to recover such amount by requiring the executive officer to re-pay such
amount to the Company by direct payment to the Company or such other means or combination of means as the
Company determines to be appropriate.
If the Company determines to seek a recovery pursuant to this policy, it shall make a written demand for repayment
from the executive officer and, if such person does not, within a reasonable period of time following such demand,
tender repayment in response to such demand, and the Company determines that he or she is unlikely to do so, the
Company may seek a court order against the executive officer for such repayment.
The Company may not seek recovery to the extent it determines (i) that to do so would not be cost effective or (ii)
that it would be better for the Company not to do so. In making such determination, the Company shall take into
account such considerations as it deems appropriate, including, without limitation, (A) the likelihood of success
under governing law versus the cost and effort involved, (B) whether the assertion of a claim may prejudice the
interests of the Company, including in any related proceeding or investigation, (C) the passage of time since the
occurrence of the act in the event of fraud or intentional illegal conduct, and (D) any pending legal proceeding
relating to such fraud or intentional illegal conduct.
This Policy applies to any incentive compensation for years commencing after the adoption of this Policy.
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