EXHIBIT 1
Independence Standards for Directors

Pursuant to the New York Stock Exchange listing standards and the Sarbanes-
Oxley Act of 2002, our Board of Directors has adopted a formal set of categorical
standards with respect to the determination of director independence. To be considered
“independent” for purposes of these standards, a director must be determined, by
resolution of the Board as a whole, after due deliberation, to have no material relationship
with the Company or its subsidiaries other than as a director. In each case, the Board shall
broadly consider all relevant facts and circumstances and shall apply the following
standards:

1. The Board has defined an independent director as a director who meets all
of the following criteria:
a. is not currently an employee or member of management of the
Company or any of its subsidiaries;
b. has no material relationship with the Company (either directly or

as a partner, shareholder or officer of an organization that has a relationship with the
Company). For this purpose material relationships can, for example, include commercial,
industrial, banking, consulting, legal, accounting, charitable and familial relationships;

C. has no other relationships with the Company or its subsidiaries that
would interfere in the exercise of independent judgment as a director;
d. does not accept any consulting, advisory, or other compensatory

fee from the Company or its subsidiaries except fees received for service as a director,
and has no personal services contract(s) with the Company or its subsidiaries;

e. is and is not affiliated with a company that is an adviser or
consultant to the Company or its subsidiaries;
f. is not affiliated with a not-for-profit entity that receives significant

contributions from the Company.

2. Any person who, or whose immediate family member(s), has within the
prior three years had any of the following relationships with the Company does not
qualify as a independent director.

a. Former Employees. A person who has been an employee, or whose
immediate family member has been an executive officer, of the Company or its
subsidiaries, cannot be an independent director until three years after the end of the
employment.

b. Direct Compensation. A director who receives, or whose
immediate family member receives, more than $100,000 per year in direct compensation
from the Company or its subsidiaries, other than director and committee fees, cannot be
an independent director until three years after he ceases to receive more than
$100,000 per year in such compensation.

C. Significant Customers and Vendors. A director who is an executive
officer or an employee of, or whose immediate family member is an executive officer of,
a company that makes payments to, or receives payments from, the Company or its
subsidiaries for property or services in excess of, in any single fiscal year, the greater of
(i) $1 million or (ii) 2% of the other company’s consolidated gross revenues, cannot be an




independent director until three years after falling below the threshold.

d. Former Auditor. A director who is affiliated with or employed by,
or whose immediate family member is affiliated with or employed in a professional
capacity by, a present or former internal or external auditor of the Company cannot be an
independent director until three years after the end of the affiliation or the auditing
relationship.

e. Interlocking Directorships. A director who is employed as, or
whose immediate family member is employed as, an executive officer of another
company where any of the Company’s present executive officers serve on that company’s
compensation committee cannot be an independent director until three years after the end
of such service or the employment relationship.




