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AMAG Pharmaceuticals 
Inc
4/16/15

Our Board has a Transaction Committee to oversee, advise and assist our management with respect to the identification, evaluation, structuring, negotiation and 
execution of potential acquisition, in-license, merger and other strategic transactions involving AMAG and to make recommendations with respect thereto to the 
full Board, and to undertake such other responsibilities as may be delegated to the Transaction Committee by the Board from time to time. The Transaction 
Committee is currently comprised of Ms. Deptula (Chair), Dr. Russell, and Messrs. Santini and Sulat, each of whom is "independent" as such term is defined in 
the listing standards of NASDAQ. The Transaction Committee conducted eight formal meetings during the year ended December 31, 2014.  Based on 
recommendations from Radford, beginning in 2015 directors' cash compensation will be paid as a retainer only, and no per meeting fees will be paid with the 
exception of any ad hoc committee meetings. The ad hoc committee (i.e., Transaction Committee) non-chair members receive per meeting fees of $2,000 each.

N/A N/A

Amrep Corp
8/6/15

A further fee of $23,500 was paid in fiscal 2015 to each of Edward B. Cloues, II and Jonathan B. Weller for their services as members of a special committee of the 
Board established to address certain strategic transactions, including the sale of the Company Group.

N/A N/A

Behringer Harvard 
Opportunity Reit I, Inc. 
7/9/15

A special committee was formed in 2014 to oversee the development of a liquidation strategy for the Company and to evaluate and negotiate the fee arrangements 
between us and the Advisor. Each committee is comprised solely of independent directors Barbara C. Bufkin, Terry L. Gage, and Steven J. Kaplan, each of whom 
qualifies as “independent” under our charter as well as the NYSE rules and applicable SEC rules. Each permanent committee has adopted a written charter 
approved by the board of directors, which can be found on the website maintained for us at www.behringerinvestments.com. During the fiscal year ended 
December 31, 2014, the audit committee met five times, the nominating committee met one time and acted by consent one time, and the special committee met 
19 times and acted by consent one time. The compensation committee did not meet in 2014.  We pay the chairman of our special committee an annual retainer 
of $30,000 and the other members of the special committee an annual retainer of $10,000.

30,000$     10,000$          

Cardinal Health Inc 
9/16/14

Directors may receive additional compensation for performing duties assigned by the Board or its committees that are considered beyond the scope of the 
ordinary responsibilities of directors or committee members. In September 2014, the Board approved additional retainers of $10,000 for each of Messrs. Jones and 
King for their service on a special committee responsible for handling two additional shareholder demands received after the committee was formed. 

N/A 10,000$          

Cardinal Health Inc 
9/15/15

Directors may receive additional compensation for performing duties assigned by the Board or its committees that are considered beyond the scope of the 
ordinary responsibilities of directors or committee members. In September 2014, the Board approved additional retainers of $10,000 for each of Messrs. Jones and 
King for their service on a special committee responsible for handling two additional shareholder demands received after the committee was formed. 

N/A 10,000$          

Cree Inc
9/8/15

Mr. Plastina began service as Interim Executive Vice President-Power & RF on June 8, 2015, at which time he ceased to be a non-employee director. Includes 
$135,753 in additional retainer payments for Mr. Plastina’s service on a special committee of the Board formed to explore a potential carve-out and initial public 
offering of the Company’s Power & RF business segment as a subsidiary of Cree.  Unless another compensation arrangement is put in place at the time of 
special committee formation, non-employee directors may also receive meeting fees of $1,000 for service as a committee member or $2,000 for service as 
committee chair of any additional committee of the Board of Directors that may be formed in the future.

135,753$   N/A

Eaton Vance Municipal 
Income 2028 Term Trust
9/25/15

The Fund currently pays each noninterested Trustee a pro rata share, as described below, of: (i) an annual retainer of $235,000; (ii) an additional annual retainer of 
$125,000 for serving as the Chair of the noninterested Trustees; (iii) an additional annual retainer of $60,000 for Committee Service; (iv) an additional annual 
retainer of $30,000 for serving as the Governance Committee Chair, the Audit Committee Chair, the Compliance Committee Chair, the Contract Review Committee 
Chair or the Portfolio Management Committee Chair (to be split evenly in the event of Co-Chairs); (v) the Chairperson of an Ad Hoc Committee will receive $5,000 
for any six-month period the Ad Hoc Committee is in existence, with the six-month periods being October 1 through March 31 and April 1 through September 30; 
and (vi) out-of-pocket expenses. 

5,000$       N/A
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EMC Corp
3/21/14

In 2013, non-employee directors received a $50,000 annual Board retainer, $3,000 for each in-person Board meeting and $1,500 for each telephonic Board 
meeting; and $1,000 for each in-person committee meeting and $750 for each telephonic committee meeting. Additional annual retainers of $55,000, $20,000 and 
$10,000 are paid to the Lead Director, the chair of the Audit Committee and each other committee chair, respectively. 

The Board has also formed special committees to oversee and monitor EMC's equity interest in VMware and consider other matters as delegated by the Board. 
The non-employee directors serving on the special committees receive the same fees for each in-person and telephonic meeting as for the other committee 
meetings. The chairs of the special committees receive an additional annual retainer of $10,000.

10,000$     N/A

EMC Corp 
3/20/15

In 2014, non-employee directors received a $50,000 annual Board retainer, $3,000 for each in-person Board meeting and $1,500 for each telephonic Board 
meeting; and $1,000 for each in-person committee meeting and $750 for each telephonic committee meeting. Additional annual retainers of $55,000, $20,000 and 
$10,000 are paid to the Lead Director, the chair of the Audit Committee and each other committee chair, respectively. 

A non-employee director who joins the Board or becomes Lead Director or the chair of a committee during the year will receive a prorated portion of the annual 
board, Lead Director or committee chair retainer, as applicable.

The Board has also formed a standing special committee to oversee and monitor EMC’s equity interests in the Federation companies and consider other matters 
as delegated by the Board. The non-employee directors serving on the standing special committee receive the same fees for each in-person and telephonic 
meeting as for the other committee meetings. The chair of the standing special committee receives an additional annual retainer of $10,000.

10,000$     N/A

Emerson Radio Corp 
9/10/14

In March 2013, the Company formed an ad hoc Special Committee consisting solely of independent directors to evaluate possible strategic alternatives intended 
to enhance stockholder value. The Special Committee currently consists of Messrs. Choong, Hunt, Manski, Sethi and Snellings.  Outside Directors are each paid 
an annual director’s fee of $50,000. The Outside Director serving as the Chairman of the Board receives an additional annual fee of $20,000. Each Outside Director 
serving on the audit committee of the Board of Directors receives an additional fee of $15,000 per annum with no additional fee for serving as chairman of the audit 
committee. Each Outside Director serving on the special committee of the Board of Directors receives an additional fee of $60,000 per annum with no additional 
fee for serving as chairman of the special committee. The Company does not pay any additional fees for attendance at meetings of the Board of Directors or the 
committees thereof.  Audit committee fees are paid in four equal quarterly installments per annum and special committee fees are paid in twelve equal monthly 
installments per annum. Audit committee and special committee fees are pro-rated in situations where an Outside Director serves less than a full one year or 
periodic term. 

N/A 60,000$          

Empire Resorts Inc 
9/29/14

The Special Committee for Development and Expansion, for which the Board of Directors has not adopted a formal charter, serves as an administrative committee 
of the Board to act upon and facilitate the consideration of certain high-level business and strategic matters relating to development and expansion. The members 
of the Special Committee for Development and Expansion are Emanuel R. Pearlman, Nancy A. Palumbo, Gregg Polle and James Simon. Effective April 1, 2014, 
the membership of the Special Committee for Development and Expansion was reduced to Mr. Pearlman and Mr. Polle. Mr. Pearlman serves as chairperson of the 
Special Committee for Development and Expansion. The Special Committee for Development and Expansion met on twelve occasions during the fiscal year ended 
December 31, 2013. 

Each non-employee member of the Board receives annual cash compensation for non-employee directors of $50,000. The chairperson of (i) the Audit Committee 
receives annual compensation of $40,000, (ii) the Compensation Committee receives annual compensation of $15,000, (iii) the Corporate Governance and 
Nominations Committee receives annual compensation of $15,000; (iv) the Regulatory Compliance Committee receives annual compensation of $15,000 and (v) 
the Special Committee receives annual compensation of $48,000.  Annual compensation for each member of the Audit Committee, Compensation Committee, 
Corporate Governance and Nominations Committee and Regulatory Compliance Committee is $10,000 per committee, including for the chairperson of such 
committee. Annual compensation for each member of the Special Committee is $48,000 per member. Annual compensation for the Chairman of the Board was 
$160,000. Annual compensation for the Lead Director is $25,000. Compensation for the Chairman of the Special Committee for the significant amount of time 
spent in supporting and facilitating the Company’s pursuit of its casino project in Sullivan County, New York was $40,000. 

88,000$     48,000$          
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Everyware Global, Inc 
4/11/14, 9/17/14

The Board delegated to the Special Committee the authority to review and evaluate any and all strategic alternatives, including a review of the Company’s capital 
structure and financial strategies, investments and dispositions, other debt or equity investments, and other strategic alternatives for the Company to enhance its 
liquidity position and maximize value for all of the Company’s stockholders (collectively, the “Alternatives”), and the authority to solicit and negotiate any proposal 
with respect to any Alternatives on behalf of the Board and the Company and determine whether any such Alternative was advisable and fair to, and in the best 
interests of, the Company and its stockholders; The Special Committee retained Jefferies LLC and Schulte, Roth and Zabel LLP to assist it in reviewing these 
alternatives. 

Fees earned include amounts paid for service on a special committee project, as follows: William J. Krueger, $4,667; Ronald D. McCray, $6,000; and Ron 
Wainshal, $4,667.  Mr. Krueger’s fees earned also include $25,000 paid to him for service on the Former EveryWare Board of Directors prior to the completion of 
the Business Combination.

N/A 6,000$            

FedEx Corp
8/17/15

During fiscal 2015, in response to stockholder demand letters, two special committees of the Board were formed to which Messrs. Edwardson and Steiner and 
Ms. Jabal were appointed. Members of the special committees were paid $2,000 for each in-person meeting attended and $1,500 for each telephonic meeting 
attended.

N/A N/A

Hologic Inc 
1/15/14

In recognition of substantial services performed in connection with the leadership change from Mr. Cascella to Mr. Cumming, Mr. LaVance received an additional 
one-time fee of $50,000 in August 2013.

N/A N/A

Horace Mann Educators 
Corp
4/8/15

The Customer Experience & Technology Committee is an ad hoc committee formed by the Board during 2013. The Committee oversees the Company’s goals and 
strategies related to improving and managing the customer experience, as well as the development and implementation of the Company’s technology strategies.  
Based on recommendations from Radford, beginning in 2015 directors' cash compensation will be paid as a retainer only, and no per meeting fees will be paid with 
the exception of any ad hoc committee meetings. Non-employee director compensation for this committee is as follows:  committee chairman annual retainer 
$15,000; committee member annual retainer (other than committee chairman) $7,500.

15,000$     7,500$            

Impac Mortgage 
Holdings Inc 
4/30/15

From time to time, the Company's non-employee directors may be asked to engage in special director services, whether or not a committee of the Board has 
been formed for such purpose. Such services have included and may include strategic reviews, strategic transaction oversight, independent major litigation 
oversight and like matters involving substantially greater commitments of time from the relevant directors. In such circumstances, the directors engaged in such 
efforts may receive additional fees for the duration of such service. Fees related to a special committee may be paid whether or not the matter concludes in a 
transaction or other specific result and may be adjusted upward or downward based on the amount of work required and any other criteria the committee and 
Board deem appropriate. During 2014, Jim Walsh and Stephan R. Peers each received $15,000 for serving on a special committee.

N/A N/A

MagicJack Vocaltec LTD 
6/3/15

At its meeting on September 23, 2013, the Board formed a Special Committee consisting of independent directors, Richard Harris and Tal Yaron-Eldar. The 
Special Committee was formed for the purpose of negotiating an agreement with Daniel Borislow concerning his future relationship with the Company. The Special 
Committee ultimately negotiated an Omnibus Agreement between the Company and Mr. Borislow which was executed on November 5, 2013, along with a letter 
agreement providing for the negotiation of an agreement between the Company and a company controlled by Mr. Borislow through which Mr. Borislow’s company 
would provide customer care services to the Company on terms consistent with competitive practices in the industry. Mr. Harris and Ms. Yaron-Eldar served on a 
special committee for three quarters during the year ended December 31 2014 and received $15,000 each for such services based on a fee of $20,000 per year.

N/A 15,000$          

Men’s Wearhouse Inc 
5/8/14

Our employee directors do not receive any additional compensation in respect of their service as directors. Generally, each of our non-employee directors receives 
an annual retainer of $100,000. In addition, the Lead Director receives an annual retainer of $50,000, members of the Audit Committee each receive an annual 
retainer of $10,000, or $20,000 for the Chairman of the Audit Committee, and the Chairman of each of the Compensation Committee and the Nominating and 
Corporate Governance Committee receives an annual retainer of $10,000.  In addition, in 2013, for service on the Transaction Committee, the co-Chairman each 
received a one-time fee of $60,000 and the other two non-executive members received a one-time fee of $40,000 each. 

N/A N/A

Ruby Tuesday Inc
8/28/15

On July 28, 2014, the Board established a special committee in response to a demand letter from a purported shareholder (the “Demand Review Committee”). The 
Board charged the Demand Review Committee with investigating the letter’s claims related to the allegations made in the complaint filed in the case styled 
Krystek v. Ruby Tuesday, Inc., et al., No. 3:14-CV-01119, which was filed in the United States District Court for the Middle District of Tennessee. The Board 
appointed Messrs. Addicks and Hess to serve on the Demand Review Committee. The demand letter was withdrawn on October 6, 2014, and the Demand Review 
Committee was disbanded on October 8, 2014. For their services, Messrs. Addicks and Hess were each paid a one-time fee of $5,000.

N/A N/A
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Scholastic Corp
8/11/15

Fees paid include compensation for services for membership on an ad-hoc committee formed in fiscal 2015. Mr. Barge and Ms. Caponnetto each received a 
$15,000 payment and Mr. Oliver received a $25,000 payment.

N/A N/A

Sciclone 
Pharmaceuticals Inc 
4/30/15

In addition, our Chairman of the Board (currently Mr. Saxe) receives an additional annual payment of $22,000 for his services as Chairman. Mr. Saxe, Mr. Hawkins 
and Mr. Lapointe also received additional payments of $75,000, $35,000 and $100,000, respectively, for substantial additional services as directors in fiscal 2014, 
in particular for service on a special committee of our Board formed to oversee the Company’s response to the investigations being conducted by the SEC and 
Department of Justice. 

N/A N/A

On May 14, 2013 the Board created a special committee consisting of Mr. Theo Strous to evaluate a report to the Board by former counsel to the Company and 
certain actions of a former member of the Board and former company officers. The report was completed at the end of June 2013. The Board approved the payment 
of $25,000 to Mr. Strous as compensation for his service on this special committee.

N/A 25,000$          

On January 6, 2014, the Board created a special litigation committee (the “Special Litigation Committee”) to consider the merits of Stockholder allegations made 
in ongoing litigation. The Board appointed then-Board member Theo Strous and Mr. Laurence Zipkin, an unaffiliated third party, to the Special Litigation 
Committee. Each member of the Special Litigation Committee was to receive at their election a one-time payment of $50,000 plus 100,000 shares of common 
stock or shares in lieu of such cash and share amount in the amount of 375,000 shares upon completion of the investigation. The Special Litigation Committee 
delivered their report to the Board on March 25, 2014. Mr. Strous elected to receive his payment in company stock while Mr. Zipkin elected to receive $50,000 in 
cash plus 100,000 shares. During Fiscal 2014, the Company recognized $93,750 in consulting expense for the shares issued to Mr. Strous and $168,750 in total 
consulting expenses for the Special Litigation Committee.

N/A N/A

Stage Stores Inc 
5/1/15

Non-employee directors received (1) a regular committee meeting fee of $1,500 per meeting for their preparation and attendance at regular quarterly meetings of 
the committees on which they serve (including by teleconference), and (2) a special committee meeting fee of $1,500 per meeting for (a) their preparation and 
attendance at committee meetings (including by teleconference) called for the purpose of specific actions by their committees and held at times other than in 
conjunction with regular quarterly meetings of their committees, and (b) their preparation and attendance at ad hoc committee assignments held at times other 
than in conjunction with regular quarterly meetings of their committees or our Board. Non-committee members who voluntarily attend a committee meeting do not 
receive a fee.

N/A N/A

Steiner Leisure LTD
4/30/15

Amounts paid represent cash meeting fees and annual cash retainers, as well as a one-time fee paid to each of the Non-Employee Directors for membership on a 
special committee of the board of directors that operated during the first half of 2014.

N/A N/A

Strategic Realty Trust, 
Inc. 
9/17/14

In July 2012, our board of directors established a special committee comprised of all of our independent directors. The special committee was primarily formed to 
consider the merits of continuing to engage affiliates of Thompson National Properties, LLC (“TNP”) to serve as our advisor, property manager and dealer manager. 
The board of directors dissolved the special committee in January 2014. 

In 2012 and 2013, we paid our independent directors an annual fee of $30,000, plus $2,500 per in-person board meeting attended, $2,000 per in-person committee 
meeting attended (excluding in-person meetings of the special committee, as discussed below), and $1,000 for each telephonic board meeting attended. The audit 
committee chairperson and the special committee chairperson received an additional $10,000 annual retainer. Each member of the special committee also 
received (1) $1,000 per telephonic meeting of less than one hour in which they participate (2) $1,500 per telephonic meeting of an hour or more in duration in which 
they participate, and (3) $2,500 per in-person meeting which they attend. The special committee received the foregoing fees in addition to any fees to which they 
were entitled associated with meetings of the full board of directors. If directors attend more than one meeting on any day, we pay such person a maximum of 
$2,500 for all board and committee meetings attended on such day. Each of our independent directors agreed to waive additional meeting fee compensation 
commencing July 1, 2013 through December 31, 2013. Under our bylaws, director compensation for 2014 and 2015 is limited to $40,000 per year, except that 
each co-chairman of the audit committee will be entitled to an additional $2,500 per quarter.

10,000$     N/A

SCIO Diamond 
Technology Corp 
10/6/14
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Stein Mart Inc
4/24/15

Upon Mr. Tansky’s election to the Board, the Board established an ad hoc committee made up of Mr. Tansky (Chairman) and Mr. Jay Stein to meet periodically 
with the Company’s merchants to provide guidance as to merchandising trends and related matters. As the Merchandising Committee is ad hoc and temporary, 
no charter was adopted for the Committee.  In fiscal year 2014, to compensate certain directors with additional responsibilities, (i) our Lead Director received an 
additional annual retainer of $40,000, (ii) the Chairperson of our Audit Committee received an additional annual retainer of $25,000, (iii) the Chairperson of the 
Compensation Committee received an additional annual retainer of $15,000, and (iv) the Chairperson of the ad hoc Merchandising Committee received an 
additional annual retainer of $12,000.

12,000$     N/A

Tigerlogic Corp
7/29/15

During the fiscal year ended March 31, 2015, Mr. Ballinger served as chairman of an ad-hoc committee of the Board. In consideration of his service, Mr. Ballinger 
received monthly retainer payments of $10,000 per month. The ad-hoc committee of the Board was dissolved in August 2015.

83,000$     N/A

Tyco International plc
1/9/15

Director compensation for fiscal 2014 for non-employee directors consisted of an annual cash retainer of $100,000 and restricted stock units (“RSUs”) with a grant 
date value of approximately $120,000 and a one-year vesting term. The chair of the Board received an additional $50,000, the Lead Director received an additional 
$30,000 and the chair of the Nominating and Governance Committee received an additional fee of $15,000. The chairs of the Compensation and Audit Committees 
each received an additional $25,000, reflecting an increase from $20,000 on March 6, 2014. In addition, any member of a special committee of the Board receives 
meeting fees in an amount of $1,500 per day ($750 for telephonic meetings) for each special committee meeting that he or she attends. A Director who is also an 
employee receives no additional remuneration for services as a Director.

N/A N/A

Tyson Foods Inc
12/19/14

Fees paid to Mr. Sauer include a one-time payment of $22,500 for services on a special ad hoc committee of the Board which functioned beginning in fiscal year 
2013 and ending in fiscal year 2014.

N/A N/A

Uranerz Energy Corp
5/14/15

The Special Committee is comprised of three independent directors: Arnold Dyck (Chair), Paul Saxton and Gerhard Kirchner and was formed for the purpose of 
advising management and the board of directors, as requested from time to time, on specific transaction terms relating to the proposed business combination with 
Energy Fuels.  During the fiscal year ended December 31, 2014, the Special Committee met 15 times. 

For Committee service, retainers as follows (no meeting fees):
Special Committee: All Members: $1,200/ eight hour day (with hours worked being cumulative). 

N/A Varies

Winthrop Realty Trust 
4/8/14

The current non-officer Trustees, Messrs. Blasberg, Goldberg, McWilliams, Seidler and Zalkind, each receive $50,000 annually for their services as Trustees, $500 
for each Board or committee meeting they attend in person, and $250 for each Board or committee meeting they attend telephonically.  In addition, each member 
of the Audit Committee (other than the chairman) receives $10,000 annually for serving on the Audit Committee and the chairman of the Audit Committee receives 
an additional $30,000 annually.  For serving as Lead Independent Trustee, Mr. Goldberg receives $25,000 annually.  Trustees who are also our officers receive no 
compensation for serving on the Board.  However, all Trustees are reimbursed for travel expenses and other out-of-pocket expenses incurred in connection with 
their service on the Board and its committees.  In addition, in recognition of the additional time required and efforts of the Compensation Committee in connection 
with the January 2013 modifications to the advisory agreement, in January 2013 the Board voted to pay a one-time fee of $25,000 to Mr. Zalkind and $2,000 per 
Compensation Committee meeting attended by the other members of the Compensation Committee up to a maximum of $10,000.

N/A N/A




