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Realogy Holdings Corp.

175 Park Avenue

Madison, New Jersey 07940

March 14, 2014

Dear Stockholder of Realogy Holdings Corp.,

You are cordially invited to attend the 2014 Annual Meeting of Stockholders to be held on Friday, May 2, 2014.
The meeting will start at 9:00 a.m., Eastern Daylight Time, at the Company's headquarters, 175 Park Avenue,
Madison, New Jersey 07940.

I appreciate your continued support of Realogy Holdings Corp. and look forward to seeing you on May 2, 2014.
Very truly yours,

Richard A. Smith
Chairman, Chief Executive Officer and President
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REALOGY HOLDINGS CORP.
NOTICE OF 2014 ANNUAL MEETING OF STOCKHOLDERS
March 14, 2014

Date: Friday, May 2, 2014
Time: 9:00 a.m., Eastern Daylight Time
Place: Realogy Holdings Corp.

175 Park Avenue

Madison, New Jersey 07940

Purposes of the meeting:
o elect two Directors for a three-year term;

to vote on a proposal to amend our Amended and Restated Certificate of Incorporation to eliminate the

classification of our Board of Directors and thereby provide for the annual election of Directors;
to vote on a proposal to amend our Amended and Restated Certificate of Incorporation to eliminate provisions related
to Apollo (as defined in the attached proxy statement);
¢o vote on an advisory resolution to approve executive compensation;
to vote on a proposal to ratify the appointment of PricewaterhouseCoopers LLP to serve as our independent registered
public accounting firm for fiscal year 2014; and
to transact any other business that may be properly brought before the meeting or any adjournment or postponement
of the meeting.
The matters specified for voting above are more fully described in the attached proxy statement. Only our
stockholders of record at the close of business on March 7, 2014 are entitled to notice of and to vote at the meeting
and any adjournments or postponements for which no new record date is set.
Who may attend the meeting:
Only stockholders, persons holding proxies from stockholders, invited representatives of the media and financial
community and other guests of Realogy Holdings Corp. may attend the meeting.
What to bring:
If you have requested and received a printed copy of the proxy materials, you should bring the enclosed Admission
Ticket to gain admission to the meeting. If you received a Notice of Internet Availability of Proxy Materials (Notice)
or voting instructions and will not be requesting a printed copy of the proxy materials, please bring the Notice or
voting instructions with you as your Admission Ticket. You must bring with you photo identification such as a valid
driver's license or passport for purposes of personal identification.
If your shares are held in the name of a broker, trust, bank or other nominee, you will also need to bring a proxy, letter
or recent account statement from that broker, trust, bank or nominee that confirms that you are the beneficial owner of
those shares.
Record Date:
March 7, 2014 is the record date for the meeting. This means that owners of Realogy Holdings common stock at the
close of business on that date are entitled to:
receive notice of the meeting; and
vote at the meeting and any adjournments or postponements of the meeting for which no new record date is set.
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Information About the Notice of Internet Availability of Proxy Materials:

Instead of mailing a printed copy of our proxy materials, including our Annual Report on Form 10-K for the year
ended December 31, 2013, to all of our stockholders, we provide access to these materials in a fast and efficient
manner via the Internet. This reduces the amount of paper necessary to produce these materials, as well as the costs
associated with mailing these materials to all stockholders. Accordingly, on or about March 14, 2014, we will begin
mailing a Notice to all stockholders as of March 7, 2014, and will post our proxy materials on the website referenced
in the Notice. As more fully described in the Notice, stockholders may choose to access our proxy materials on the
website referred to in the Notice or may request to receive a printed set of our proxy materials. In addition, the Notice
and website provide information regarding how you may request to receive proxy materials in printed form by mail or
electronically by email on an ongoing basis.

Householding Information:

We have adopted a procedure approved by the Securities and Exchange Commission or SEC called householding.
Under this procedure, stockholders of record who have the same address and last name and have not previously
requested electronic delivery of proxy materials will receive a single envelope containing the Notices for all
stockholders having that address. The Notice for each stockholder will include that stockholder's unique control
number needed to vote his or her shares. This procedure will reduce our printing costs and postage fees.

If, in the future, you do not wish to participate in householding and prefer to receive your Notice in a separate
envelope, please contact Computershare, 211 Quality Circle, Suite 210, College Station, TX 77845.

For those stockholders who have the same address and last name and who request to receive a printed copy of the
proxy materials by mail, we will send only one copy of such materials to each address unless one or more of those
stockholders notifies us, in the same manner described above, that they wish to receive a printed copy for each
stockholder at that address.

Beneficial stockholders may request information about householding from their banks, brokers or other holders of
record.

Proxy Voting:

Your vote is important. Please vote your proxy promptly so your shares can be represented, even if you plan to attend
the annual meeting. You can vote by Internet, by telephone, by requesting a printed copy of the proxy materials and
using the enclosed proxy card or in person at the annual meeting.

Our proxy tabulator, ComputerShare Trust Company, N.A., must receive any proxy that will not be delivered in
person to the annual meeting by 11:59 p.m., Eastern Daylight Time on Thursday, May 1, 2014.

By order of the Board of Directors,

Marilyn J. Wasser

Corporate Secretary




Edgar Filing: REALOGY HOLDINGS CORP. - Form PRE 14A

Table of Contents

TABLE OF CONTENTS
PROXY STATEMENT

FREQUENTLY ASKED QUESTIONS

Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full set of
proxy materials?

How can I get electronic access to the proxy materials?

When and where will the annual meeting be held?

What am I being asked to vote on at the meeting?

Who may vote and how many votes does a stockholder have?

How many votes must be present to hold the meeting?
How do I vote?

How does the Board recommend that I vote?

How many votes are required to approve each proposal?

How do I attend the meeting?

Can I change or revoke my vote?

How are proxies solicited?

How do I submit a stockholder proposal for the 2015 meeting?
GOVERNANCE OF THE COMPANY

Corporate Governance Guidelines

Director Independence Criteria

Guidelines for Determining Director Independence
Committees of the Board

Committee Membership

Board [ eadership Structure

Oversight of Risk Management

Executive Sessions of Non-Management Directors and Independent Directors
Communications with the Board and Directors

Director Attendance at Annual Meeting of Stockholders

Code of Business Conduct and Ethics

Compensation of Directors

Independent and Non-Management Director Stock Ownership Guidelines

Ownership of Our Common Stock

Section 16(a) Beneficial Ownership Reporting Compliance

ELECTION OF DIRECTORS

Stockholder Voting for Election of Directors

Nominees for Election to the Board for a Three-Year Term Expiring at the 2017 Annual Meeting
Directors Continuing in Office for a Term Expiring at the 2015 Annual Meeting

Directors Continuing in Office for a Term Expiring at the 2016 Annual Meeting
APPROVAL OF AMENDMENT TO THE COMPANY'S CERTIFICATE OF INCORPORATION TO

ELIMINATE THE CLASSIFIED BOARD STRUCTURE

Background of the Proposal

The Amendment to Our Certificate of Incorporation
APPROVAL OF AMENDMENT TO THE COMPANY'S CERTIFICATE OF INCORPORATION TO

ELIMINATE PROVISIONS RELATED TO APOLILO
Background of the Proposal
The Amendment to Our Certificate of Incorporation

BER B RE E BEREEEGEGRERREREESN NP O R0 e b 1 11 -




Edgar Filing: REALOGY HOLDINGS CORP. - Form PRE 14A

Table of Contents

TABLE OF CONTENTS
EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Compensation Committee Report

Summary Compensation Table for Fiscal Year 2013

Grants of Plan-Based Awards Table for Fiscal Year 2013
Outstanding Equity Awards at 2013 Fiscal Year End

Option Exercises and Stock Vested for Fiscal Year 2013
Realogy Pension Benefits at 2013 Fiscal Year End
Nonqualified Deferred Compensation at 2013 Fiscal Year End
Agreements with Named Executive Officers

Potential Payments Upon Termination or Change-In-Control
Related Party Transactions

ADVISORY VOTE ON REALOGY HOLDINGS EXECUTIVE COMPENSATION PROGRAM

RATIFICATION OF THE APPOINTMENT OF THE INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

APPENDIX A - DECLASSIFICATION CHARTER AMENDMENT

APPENDIX B - APOLILO CHARTER AMENDMENT

ii

NS [ AN fnfn n B B
PR kB RERBERBBEEELERR




Edgar Filing: REALOGY HOLDINGS CORP. - Form PRE 14A

Table of Contents

REALOGY HOLDINGS CORP.

PROXY STATEMENT

The enclosed proxy materials are provided to you at the request of the Board of Directors of Realogy Holdings Corp.
(the "Board") to encourage you to vote your shares at our 2014 annual meeting of stockholders. This proxy statement
contains information on matters that will be presented at the meeting and is provided to assist you in voting your
shares. References in this proxy statement to "we," "us," "our," and "Realogy" and "Realogy Holdings" refer to
Realogy Holdings Corp. and our consolidated subsidiaries, including but not limited to Realogy Group LLC.
References in this proxy statement to "Realogy Group" mean Realogy Group LLC.

Our Board made these materials available to you over the Internet or, upon your request, mailed you printed versions
of these materials in connection with our 2014 annual meeting. We will mail a Notice of Internet Availability of Proxy
Materials (the "Notice") to our stockholders beginning on or about March 14, 2014 and will post our proxy materials
on our website referenced in the Notice on that same date. We are, on behalf of our Board, soliciting your proxy to
vote your shares at our 2014 annual meeting of stockholders. We solicit proxies to give all stockholders of record an
opportunity to vote on matters that will be presented at the annual meeting.

1
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FREQUENTLY ASKED QUESTIONS

Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full set of
proxy materials?

We provide access to our proxy materials over the Internet. On or about March 14, 2014, we mailed to our
stockholders a "Notice of Internet Availability of Proxy Materials" (the "Notice") telling them how to access and
review the information contained in the proxy materials and how to vote their proxies over the Internet. You will not
receive a printed copy of the proxy materials in the mail unless you request the materials by following the instructions
included in the Notice. In addition, by following the instructions included in the Notice, stockholders may request to
receive proxy materials in printed form by mail or electronically by e-mail on an ongoing basis. Your election to
receive proxy materials in printed form by mail or by e-mail will remain in effect until you terminate it.

How can I get electronic access to the proxy materials?

The Notice will provide you with instructions regarding how to view our proxy materials on the Internet. You can
view the proxy materials for the 2014 Annual Meeting on the Internet at www.edocumentview.com/rlgy. Our proxy
materials are also available on the Investor Relations section of our website at www.realogy.com.

When and where will the annual meeting be held?

The annual meeting will be held on Friday, May 2, 2014 at 9:00 a.m., Eastern Daylight Time, at the Company's
headquarters, 175 Park Avenue, Madison, New Jersey 07940.

What am I being asked to vote on at the meeting?

You are being asked to vote on the following:

the election of two Directors for a three-year term; nominations for Director must comply with our By-Laws including
the applicable notice requirements;

the amendment of our Amended and Restated Certificate of Incorporation ("Certificate of Incorporation") to eliminate
the classification of our Board and thereby provide for the annual election of Directors;

the amendment of our Certificate of Incorporation to eliminate provisions related to Apollo (as defined in this proxy
statement);

the advisory approval of our executive compensation program;

the ratification of the appointment of PricewaterhouseCoopers LLP to serve as our independent registered public
accounting firm for fiscal year 2014; and

to transact any other business that may be properly brought before the meeting or any adjournment or postponement
of the meeting.

We are not aware of any other matters that will be brought before the stockholders for a vote at the annual meeting. If
any other matters are properly presented for a vote, the individuals named as proxies will have discretionary authority,
to the extent permitted by law, to vote on such matters according to their best judgment.

Who may vote and how many votes does a stockholder have?

All holders of record of our common stock as of the close of business on March 7, 2014 (record date) are entitled to
vote at the meeting. Each stockholder will have one vote for each share of our common stock held as of the close of
business on the record date. As of the record date, shares of our common stock were outstanding. There
is no cumulative voting and the holders of our common stock vote together as a single class.

2
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How many votes must be present to hold the meeting?
The holders of a majority of the outstanding shares of our common stock entitled to vote at the meeting, or

shares (also known as a quorum), must be present, in person or by proxy, at the meeting in order to
constitute a quorum necessary to conduct the meeting. Abstentions and broker non-votes will be counted for the
purposes of establishing a quorum at the meeting.
A broker non-vote occurs when a broker or other nominee submits a proxy that states that the broker does not vote for
some or all of the proposals because the broker has not received instructions from the beneficial owner on how to vote
on the proposals and does not have discretionary authority to vote in the absence of instructions.
We urge you to vote by proxy even if you plan to attend the meeting so that we will know as soon as possible that a
quorum has been achieved.
How do I vote?
Even if you plan to attend the meeting, you are encouraged to vote by proxy.
If you are a stockholder of record, also known as a registered stockholder, you may vote by proxy in one of the
following ways:
by telephone by calling the toll-free number 800-652-VOTE (8683) (have your Notice or proxy card in hand when
you call);
by Internet at www.investorvote.com/rlgy (have your Notice or proxy card in hand when you access the website);

if you have requested and received a printed copy of the annual meeting materials, by returning the enclosed
proxy card (signed and dated) in the envelope provided; or

tn person at the annual meeting (please see below under "How do I attend the meeting?").
If your shares are registered in the name of a bank, broker or other nominee, follow the proxy instructions on the form
you receive from the bank, broker or other nominee. You may also vote in person at the annual meeting (please see
below under "How do I attend the meeting?").
When you vote by proxy, your shares will be voted according to your instructions. If you sign your proxy card, vote
by Internet or by telephone, but do not specify how you want your shares to be voted, they will be voted as the Board
recommends.
How does the Board recommend that I vote?
The Board recommends the following votes:
FOR the election of each of the Director nominees;
FOR the amendment of our Certificate of Incorporation to eliminate the classification of our Board and thereby
provide for the annual election of Directors;
+OR the amendment of our Certificate of Incorporation to eliminate provisions related to Apollo;
+OR the stockholder advisory vote to approve our executive compensation program; and
FOR the ratification of the appointment of PricewaterhouseCoopers LLP to serve as our independent registered public
accounting firm for fiscal year 2014.

3
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How many votes are required to approve each proposal?

The Company recently amended its Amended and Restated By-Laws (as so amended, the "By-Laws") to move from a
plurality to a majority voting standard in uncontested elections of Directors. As a result, in the election of Directors at
the annual meeting, the affirmative vote of a majority of the votes cast with respect to a Director nominee will be
required to elect that nominee. This means that the number of votes cast "for" each Director nominee must exceed the
number of votes cast "against" that nominee. Any abstentions or broker non-votes are not counted as votes cast "for"
or "against" that nominee's election and will have no effect on the election of Directors.

For each of the proposals to amend our Certificate of Incorporation (1) to eliminate the classification of our Board and
thereby provide for the annual election of Directors and (2) to eliminate provisions relating to Apollo, the affirmative
vote of the holders of at least seventy-five percent in voting power of all the shares entitled to vote generally in the
election of Directors, voting together as a single class, will be required for approval. Abstentions and broker non-votes
will have the effect of a vote against each of these proposals.

For the remaining proposals, the affirmative vote of the holders of a majority of the shares represented at the meeting
in person or by proxy and entitled to vote on the proposal will be required for approval. Abstentions and broker
non-votes will have the effect of a vote against any of these proposals.

If your shares are registered in the name of a bank, broker or other nominee and you do not give your broker or other
nominee specific voting instructions for your shares, under rules of The New York Stock Exchange, your record
holder has discretion to vote your shares on proposals relating to what are deemed to be routine matters, which include
the ratification of auditors, and does not have discretion to vote on proposals relating to what are deemed to be
non-routine matters, which include the election of Director nominees, the proposals to amend our Certificate of
Incorporation (1) to eliminate the classification of our Board and thereby provide for the annual election of Directors
and (2) to eliminate the provisions relating to Apollo, and the advisory vote on executive compensation. Your broker
will not be permitted to vote on your behalf on these non-routine matters unless you provide specific instructions by
completing and returning the voting instruction or proxy card or following the instructions provided to you to vote
your shares by telephone or the Internet. For your vote to be counted, you will need to communicate your voting
decisions to your broker, bank or other financial institution before the date of the annual meeting.

How do I attend the meeting?

If you have requested and received a printed copy of the proxy materials, you should bring the enclosed Admission
Ticket to gain admission to the meeting. If you received a Notice or voting instructions and will not be requesting a
printed copy of the proxy materials, please bring the Notice or voting instructions with you as your Admission Ticket.
You must bring with you photo identification such as a valid driver's license or passport for purposes of personal
identification.

If your shares are held in the name of a broker, trust, bank or other nominee, you will also need to bring a proxy, letter
or recent account statement from that broker, trust, bank or nominee that confirms that you are the beneficial owner of
those shares.

Can I change or revoke my vote?

You may change or revoke your proxy at any time prior to the voting at the meeting by submitting a later dated proxy,
by entering new instructions by Internet or telephone, by giving timely written notice of such change or revocation to
the Corporate Secretary or by attending the meeting and voting in person and requesting that your prior proxy not be
used.

How are proxies solicited?

Morrow & Co. LLC has been retained to advise and assist in soliciting proxies at a cost of $7,500 plus reasonable
expenses. Proxies may also be solicited by our Directors, officers and employees personally, by mail, telephone or
other electronic means. We will pay all costs relating to the solicitation of proxies. We will also reimburse brokers,
custodians, nominees and fiduciaries for reasonable expenses in forwarding proxy materials to beneficial owners of
our common stock.
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How do I submit a stockholder proposal for the 2015 meeting?

Stockholders interested in presenting a proposal for inclusion in our proxy statement and proxy relating to our 2015
Annual Meeting of Stockholders may do so by following the procedures prescribed in Rule 14a-8 under the Securities
Exchange Act of 1934, as amended, and our By-Laws. To be eligible for inclusion in next year's proxy statement,
stockholder proposals must be received by the Corporate Secretary at our principal executive offices no later than the
close of business on November 14, 2014. In general, any stockholder proposal to be considered at next year's annual
meeting, but not included in the proxy statement, must be submitted in writing to and received by the Corporate
Secretary at our principal executive offices not earlier than January 2, 2015 and not later than February 1, 2015.
However, if the date of the 2015 Annual Meeting of Stockholders is not within 30 days before or after May 2, 2015,
then a stockholder will be able to submit a proposal for consideration at the annual meeting not later than the close of
business on the 10th day following the day on which public disclosure of the date of the annual meeting was made or
such notice of the date of such annual meeting was mailed, whichever occurs first. Any notification to bring any
proposal before the 2015 Annual Meeting of Stockholders must comply with the requirements of our By-Laws. A
stockholder may obtain a copy of our By-Laws on our website or by writing to our Corporate Secretary.

Our Nominating and Corporate Governance Committee will take into consideration nominees for election to the
Board submitted by stockholders in accordance with the criteria and procedures described in this proxy statement
under Election of Directors. The Nominating and Corporate Governance Committee will also consider stockholder
recommendations for candidates to the Board sent to the Committee c/o the Corporate Secretary. In order to submit a
nomination or a recommendation, a stockholder must comply with provisions of applicable law and our By-Laws.

5
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GOVERNANCE OF THE COMPANY

Strong corporate governance is an integral part of our core values. Our Board is committed to having sound corporate
governance principles and practices. Please visit our website at www.realogy.com under the Governance page for the
Board's Corporate Governance Guidelines, Director Independence Criteria, the Code of Ethics for Employees, the
Code of Business Conduct and Ethics for Directors, the Board-approved charters for the Audit, Compensation and
Nominating and Corporate Governance Committees and related information. These guidelines and charters may be
obtained by writing to our Corporate Secretary at Realogy Holdings Corp., 175 Park Avenue, Madison, New Jersey
07940.

Corporate Governance Guidelines

Our Board has adopted Corporate Governance Guidelines that, along with the charters of the Board Committees,
Director Independence Criteria, Code of Ethics for Employees and Code of Business Conduct and Ethics for
Directors, provide the framework for our governance. The governance rules for companies listed on The New York
Stock Exchange and those contained in the Securities and Exchange Commission (SEC) rules and regulations are
reflected in the guidelines. The Board reviews these principles and other aspects of governance periodically. The
Corporate Governance Guidelines are available on the Governance page of our website at www.realogy.com.
Director Independence Criteria

The New York Stock Exchange listing standards and our Corporate Governance Guidelines require the Board to
affirmatively determine annually whether each Director satisfies the criteria for independence and has no material
relationship with Realogy Holdings other than as a Director. The Board adopted the Director Independence Criteria
set out below for its evaluation of the materiality of Director relationships with us. The Director Independence Criteria
are available on the Governance page of our website at www.realogy.com.

A Director who satisfies all of the following criteria shall be presumed to be independent under our Director
Independence Criteria:

Realogy Holdings does not currently employ, and has not within the last three years employed, the Director or any of
his or her immediate family members (except, in the case of immediate family members, in a non-executive officer
capacity).

The Director is not currently, and has not within the last three years been, employed by Realogy Holdings' present
auditors, nor has any of his or her immediate family members been so employed (except in a non-professional
capacity not involving Realogy Holdings' business).

Neither the Director, nor any of his or her immediate family members, is, or has been within the last three years, part
of an "interlocking directorate” in which an executive officer of Realogy Holdings serves on the compensation (or
equivalent) committee of another company that employs the Director or his or her immediate family member as an
executive officer.

The Director is not a current employee, nor is an immediate family member a current executive officer, of a company
that has made payments to, or received payments from, Realogy Holdings for property or services in an amount in any
of the last three fiscal years, exceeding the greater of $1,000,000 or 2% of such other company's consolidated gross
revenues.

The Director currently does not have, and has not had within the past three years, a personal services contract with
Realogy Holdings, its chairman and chief executive officer or other executive officer.

The Director has not received, and such Director's immediate family member has not received, during any
twelve-month period within the last three years, more than $120,000 in direct compensation from Realogy Holdings
(other than (i) Realogy Holdings Board of Director fees and committee fees, (ii) pension or other forms of deferred
compensation from prior service so long as such compensation is not contingent in any way on continued service and
(iii) in the case of an immediate family member, compensation as a non-executive officer employee of Realogy
Holdings).

The Director is not currently an officer or director of a foundation, university or other non-profit organization to
which Realogy Holdings Corp. within the last three years gave directly, or indirectly, through the provision of
services, more than the greater of (i) 2% of the consolidated gross revenues of such organization during any single
fiscal year or (ii) $1,000,000.

14
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Guidelines for Determining Director Independence

In accordance with our Corporate Governance Guidelines and Director Independence Criteria, the Board undertook its
annual review of the independence of its Directors. During this review, the Board considered whether there are any
relationships between each Director (or any member of his or her immediate family) and us and our subsidiaries and
affiliates. The Board also considered whether there were any transactions or relationships between Directors (or any
member of their immediate family or any entity of which a Director or an immediate family member is an executive
officer, general partner or significant equity holder) and us. The purpose of this review was to determine whether any
such relationships or transactions existed that were inconsistent with a determination that the Director is independent.
As a result of this review, the Board affirmatively determined that the following Directors are independent of us and
our management as required by The New York Stock Exchange listing standards and our Director Independence
Criteria: Raul Alvarez, Jessica M. Bibliowicz, Fiona P. Dias, V. Ann Hailey, Brett White and Michael J. Williams. All
members of the Audit Committee, the Compensation Committee and the Nominating and Corporate Governance
Committee are Independent Directors as required by The New York Stock Exchange listing standards, SEC rules as
applicable and our Director Independence Criteria.

The Board follows a number of procedures to review, and if necessary and appropriate, approve material related party
transactions. Pursuant to its written charter, the Audit Committee must review and approve all material related party
transactions, which include any related party transactions that we would be required to disclose pursuant to Item 404
of Regulation S-K promulgated by the SEC. The Audit Committee also has a written policy with respect to the
approval of transactions in which a related person has a material direct or indirect interest. In determining whether to
approve a related party transaction, the Audit Committee will consider a number of factors including whether the
related party transaction is on terms and conditions no less favorable to us than may reasonably be expected in
arm's-length transactions with unrelated parties. Each Board member answers a questionnaire designed to disclose
conflicts and related party transactions. We also review our internal records for related party transactions. The Board
also took into consideration that in 2012, prior to their joining our Board, several of our Independent Directors utilized
the brokerage services of our Company-owned brokerages and/or our franchisees in the sale of residential real estate
in the ordinary course of business and on similar terms to those offered to unrelated third parties in similar
transactions. Based on a review of these standards and materials, none of the Directors determined by the Board to be
independent had or has any material relationship with us other than as a Director.

Committees of the Board

The following describes our Board Committees and related matters. The composition of the Committees is provided
immediately after.

Audit Committee

The purpose of the Audit Committee is to assist the Board in fulfilling its responsibility to oversee management
regarding:

systems of internal control over financial reporting and disclosure controls and procedures;

the integrity of the financial statements;

the qualifications, engagement, compensation, independence and performance of the independent auditors and the
internal audit function;

compliance with legal and regulatory requirements;

review of material related party transactions; and

compliance with, adequacy of, and any requests for written waivers sought with respect to any executive officer or
director under, the code of ethics.

As discussed under "Oversight of Risk Management" of this proxy statement, the Audit Committee is charged with
reviewing our policies with respect to risk assessment and risk management, including overseeing management of
financial accounting and reporting and compliance risks, and steps undertaken by management to control these risks.
All members of the Audit Commit
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