
2016 HUMAN RESOURCES AND COMPENSATION COMMITTEE 
SUPPLEMENTAL INDEPENDENCE QUESTIONNAIRE 

 
 

Compliance with §162(m) of the Internal Revenue Code and 
NASDAQ Compensation Committee Independence Rules 
 
Explanation of Rule:  “Then Company’s” Compensation Committee Charter requires members 

of the Committee to meet the independence requirements of the NASDAQ Stock Market and 
to satisfy the requirements of an “outside director” for purposes of Section 162(m) of the 

Internal Revenue Code.  To qualify as an “outside director” under Section 162(m), neither you 

nor any entity of which you are an employee or owner may be paid by “The Company”, directly 
or indirectly, in any capacity other than as a director. In addition, under the enhanced NASDAQ 

rules, which took effect in 2014, you may not accept, directly or indirectly, any consulting, 
advisory or other compensatory fees (other than fees for serving as a director or fixed 

payments under a retirement plan) from “The Company” or any subsidiary of “The Company”.  

 
Indirect fees include fees paid to: 

 
 A spouse or a child or stepchild sharing a home with a compensation committee 

member; and 

 
 An entity where a compensation committee member is a current partner, member, 

executive officer, or occupies a similar position, if the entity provides accounting, 

consulting, legal, investment banking or financial advisory services to the company or 

any of its subsidiaries. 
 

Examples:  Examples of reportable/covered payments include: 
 

 You receive a fee for referring employees to “Then Company.” 

 

 You are paid for consulting services that you provide to “The Company” on matters 

unrelated to your role as a director. 
 

 You are a part owner in a consulting firm which performs consulting services for a 

subsidiary of “The Compan.”  The fees paid to the consulting firm would be classified 
as remuneration paid to you. 

 
 You are also a director of Corporation B.  You receive a commission from the sale of 

“The Company” products to Corporation B. 

 

Question: 
 

a. Have you received any payments, directly or indirectly, including any consulting, 

advisory or other compensatory fees, from “The Company” or any subsidiary of “The 
Company”, other than payments for your service as a director of “The Company” and fixed 

payments under a retirement plan? 
 

   Yes                                 No 

 

If yes, please describe the amount and nature of such payments. 
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b. During the past year, did “The Company” or any of its subsidiaries make payments to 

any entity by which you were employed or self-employed, or in which you had a beneficial 
ownership greater than 5%? 

 

    Yes                                 No 

 

If yes, please include the following in your response to the extent applicable: 

 
 The name of the entity that received payments from “The Company” 

 

 The nature and amount of your beneficial ownership interest in the entity 

 
 The dollar amount of the payments received from “The Company” 

 

 The percentage of the entity’s gross revenues represented by such payments 

 
 The date(s) that the payments were received 

 

 The nature of the goods or services provided 

 

             
 

             
 

             

 
             

 
             

 

 

Independence of Compensation Committee Advisers; Conflicts of 
Interest with Compensation Consultants 
 
The purpose of these questions is to obtain information that we will need in order to respond 
to disclosure rules that require the Compensation Committee to gather and consider this 

information about all compensation consultants and other compensation advisers selected by 
the Committee. 

 

Relationships with Compensation Consultants 
 

Explanation of Rule: SEC regulations require “The Company” to disclose whether the 
Compensation Committee (i) has retained or obtained the advice of a compensation 

consultant, and (ii) whether the work of the compensation consultant has raised any conflicts 

of interest and, if so, the nature of the conflict and how the conflict is being addressed.  In 
addition, NASDAQ rules require “The Company” to assess independence of any compensation 

committee adviser (including, but not limited to, any compensation committee consultant) 
before selecting, or receiving advice from, any such compensation committee adviser.   

 

Example: If a Compensation Committee member’s brother works for a compensation 
consultant retained by the Compensation Committee, “The Company” may have to disclose 

that relationship. 
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Question: 
 

Below is a list of each compensation consulting firm and other consultant or adviser that 
provided advice on “The Company’s” executive or director compensation or other matters to 

the compensation committee during the last fiscal year, and the individuals who were 
employed by the firm and provided the advice: 

 

FIRMS 
 

  

 

INDIVIDUALS 

  

  

As to the firm and any such individual(s): 

a. Do you or any of your immediate family members currently serve or have you or any 

of your immediate family members served since January 1, 2015 as a partner or employee of 

that firm? 

□  Yes                             □  No 

b. Since the beginning of the last fiscal year, have you or any of your immediate family 
members had a beneficial ownership interest of 5% or more in that firm? 

□  Yes                             □  No 

c. Since the beginning of the last fiscal year, have you or any of your immediate family 
members had any business or personal relationship with that firm or with the individual(s) 

employed by that firm who provided the advice? 

□  Yes                             □  No 

d. Do you know of any other factors that may create an actual conflict of interest or the 
appearance of a conflict of interest between (i) that firm or the individual(s) employed by 

that firm who provided the advice, and (ii) ”The Company” or any “The Company” director or 

executive officer, or an independence issue with respect to the work of that firm?   

□  Yes                             □  No 

Affiliated Person of the Company 

 
Explanation of Rule:  As part of the independence assessment for compensation committee 

purposes, the board of directors has to consider whether a compensation committee member 
is an affiliated person of “The Company”, or any of its subsidiaries or any affiliates of any of 

its subsidiaries (other than in his or her capacity as a member of the compensation committee, 
the board of directors or any other board committee). 

 

An affiliated person of a person or entity is any person that directly, or indirectly through one 
or more intermediaries, controls, is controlled by, or is under common control with such 

person or entity.  An affiliated person of “The Company”, includes a “The Company”  executive 
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officer, a “The Company” director who is also an employee of a subsidiary of “The Company”, 

and a beneficial owner of 10% or more of any class of “The Company” equity securities. 
 

Example:  If you serve as an executive officer of “The Company”, you are an affiliated person 
of “The Company.” 

 

Question: 

 

Are you an affiliated person of “The Company” or any subsidiary?  
 

□  Yes                             □  No 

 
If yes, provide details.  

 
             

 

             
 

             
 

             
 

             

 
 

 
 

 

____________________________________ 
Signature 

 
 

____________________________________ 

Printed Name 
 

 
____________________________________ 

Date 

 


