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ORION MARINE GROUP, INC.
12000 AEROSPACE, SUITE 300

HOUSTON, TEXAS 77034

April 4, 2016
To our Stockholders:

On behalf of the Board of Directors, we cordially invite you to attend the 2016 Annual Meeting of Stockholders of
Orion Marine Group, Inc., which will be held on Thursday, May 19, 2016 at 10:00 a.m. Central Time. You will be
able to attend the 2016 Annual Meeting, vote and submit your questions during the meeting via live webcast by

visiting www.virtualshareholdermeeting.com/orn2016. You will need the 12-digit control number included in your
proxy materials in order to be able to enter the Annual Meeting.

At the Annual Meeting, you will be voting on:

(1)the election of two Class III members to our Board of Directors, each to serve a three-year term and until hissuccessor is duly elected and qualified;

(2)a non-binding advisory proposal to approve the compensation of our named executive officers as disclosed in theproxy statement (the �say-on-pay� vote);

(3)the ratification of the appointment of Grant Thornton LLP as the Company�s independent registered publicaccounting firm for 2016; and

(4)any other business that may properly come before the Annual Meeting, or any reconvened meeting after anadjournment thereof.
The following pages contain the formal Notice of Annual Meeting and the Proxy Statement.

Important Notice Regarding Internet Availability of Proxy Materials
For the Annual Meeting of Stockholders to be held on May 19, 2016

You may access an electronic, searchable copy of this Proxy Statement and the Annual Report
on Form 10-K for the year ended December 31, 2015 at http://www.proxyvote.com

This year, as in previous years, we will seek to conserve natural resources and reduce annual meeting costs by
electronically disseminating annual meeting materials as permitted under rules of the Securities and Exchange
Commission. Many stockholders will receive a Notice of Internet Availability of Proxy Materials containing

instructions on how to access annual meeting materials via the Internet. Stockholders may also request mailed paper
copies if preferred.

The accompanying Proxy Statement provides detailed information regarding the matters to be acted upon at the
Annual Meeting. In addition to the Proxy Statement, we have included a copy of our Annual Report to Stockholders,
which includes our Annual Report on Form 10-K for the year ended December 31, 2015. The Form 10-K provides
information regarding our operations as well as our audited, consolidated financial statements. In accordance with
Securities and Exchange Commission rules, the Proxy Statement and the Form 10-K, as well as our other proxy

materials may be found at www.proxyvote.com.
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Your vote is important. Please vote your shares as soon as possible, as this will ensure representation of your shares.
Voting is available online or by telephone, or, if you have received a paper copy of our proxy materials, by paper

proxy card. Returning the proxy card or voting by telephone or online does not deprive you of your right to attend the
virtual meeting and to vote your shares during the live webcast for the matters to be acted upon at the meeting.

Sincerely,

Peter R. Buchler
Corporate Secretary

Houston, Texas
April 4, 2016
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ORION MARINE GROUP, INC.
12000 AEROSPACE, SUITE 300

HOUSTON, TEXAS 77034

NOTICE OF 2016 ANNUAL MEETING OF
STOCKHOLDERS

Important Notice Regarding the Availability of Proxy
Materials for the

Stockholder Meeting to be held on May 19, 2016a
The Proxy Statement and accompanying 2015 Annual Report on Form 10-K are available at

http://www.proxyvote.com.

You may also access the proxy materials and vote your shares at http://www.proxyvote.com

TIME AND DATE: 10:00 a.m. Central Time, on Thursday, May 19, 2016

INTERNET ACCESS: www.virtualshareholdermeeting.com/orn2016
Use the 12-digit Control Number provided in your proxy materials

ITEMS OF BUSINESS:

(1)

To elect two Class III members to our Board of Directors, each to serve a
three-year term and until his successor is duly elected and qualified;
(2)

To approve a non-binding advisory proposal on the compensation of our
named executive officers as disclosed in the attached proxy statement;
(3)

To ratify the appointment of Grant Thornton LLP as the Company�s
independent registered public accounting firm for 2016; and
(4)

To transact any other business that may properly come before the Annual
Meeting or any reconvened meeting after an adjournment thereof.

RECORD DATE:
Only stockholders of record at the close of business on March 30, 2016, are
entitled to notice of, and to vote at, the Annual Meeting and any adjournment
or postponement thereof.

PROXY VOTING: It is important that your shares are represented and voted at the Annual
Meeting. You may vote your shares online or by telephone, as indicated in the
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accompanying Proxy Statement or the Notice of Internet Availability of Proxy
Materials. If you received a paper copy of our proxy materials, you may also
vote your shares by completing and returning the proxy card included in those
materials. You can revoke a proxy at any time prior to its exercise at the
Annual Meeting by following the instructions in the Proxy Statement.
You are invited to attend the Annual Meeting through the link at
www.virtualshareholdermeeting.com/orn2016, and may vote at that time.

This Notice of Annual Meeting of Stockholders and related Proxy Materials are being distributed or made available to
stockholders beginning on or about April 4, 2016.

By Order of the Board of Directors

Peter R. Buchler
Corporate Secretary
Houston, Texas
April 4, 2016
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ORION MARINE GROUP, INC.
12000 Aerospace Suite 300
Houston, Texas 77034

Telephone: (713) 852-6500

PROXY STATEMENT

FOR THE 2016 ANNUAL MEETING OF
STOCKHOLDERS

We are providing this Proxy Statement, and accompanying proxy materials, to the holders of the common stock of
Orion Marine Group, Inc. (�Orion� or the �Company�) for use in connection with the 2016 Annual Meeting of

Stockholders, and any adjournments or postponements thereof. The Annual Meeting will be held on May 19, 2016, at
10:00 a.m. Central Time at www.virtualshareholdermeeting.com/orn2016. You may access this site using the 12-digit

Control Number provided with your proxy materials. The Proxy Statement, the enclosed form of proxy, and the
Company�s Annual Report for the year ended December 31, 2015 are first being distributed or made available to

stockholders on or about April 4, 2016.

Our Board of Directors has established March 30, 2016 as the record date for determining the stockholders of record
entitled to vote at the Annual Meeting and any adjournment or postponement thereof. Only stockholders of record at

the close of business on the record date are entitled to vote on matters presented at the Annual Meeting.

This Proxy Statement contains important information that you should consider when deciding how to vote on the
matters to be brought before the Annual Meeting. Please read it and the enclosed materials carefully.

PLEASE VOTE � YOUR VOTE IS IMPORTANT

ABOUT THE COMPANY
GENERAL INFORMATION

Orion Marine Group, Inc., a leading construction company, provides services both on and off the water in the
continental United States, Alaska, Canada and the Caribbean Basin through its heavy civil marine construction
segment and its commercial concrete segment. The Company�s heavy civil marine construction segment services
include marine transportation facility construction, marine pipeline construction, marine environmental structures,
dredging of waterways, channels and ports, environmental dredging, design, and specialty services. Its commercial
concrete segment provides turnkey concrete construction services including pour and finish, dirt work, layout,
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forming, rebar, and mesh across the light commercial, structural and other associated business areas. The Company is
headquartered in Houston, Texas with offices throughout its operating areas. Our principal executive offices are
located at 12000 Aerospace, Suite 300, Houston, Texas 77034. Our common stock is listed for trading on the New

York Stock Exchange (�NYSE�) under the trading symbol ORN. At the close of business on the Record Date,
[27,303,868] shares of common stock were outstanding.

ABOUT THE ANNUAL MEETING
Why did I receive a one-page �Notice of Internet Availability of Proxy Materials� in the mail rather than a full set of

proxy materials?

The Securities and Exchange Commission (�SEC�) rules allow companies to provide stockholders with access to proxy
materials over the Internet rather than by mailing the proxy materials to stockholders. To conserve natural resources
and reduce costs, we are sending a Notice of Internet Availability of Proxy Materials to many of our stockholders. The
Notice provides instructions for accessing the proxy materials online or for requesting printed copies of the proxy
materials. The Notice also provides instructions for requesting the delivery of the proxy materials for future Annual

Meetings in printed form by mail or electronically by email.

1
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Why did I receive these proxy materials?

The Company�s Board of Directors (the �Board�) is providing these proxy materials to you in connection with the 2016
Annual Meeting of Stockholders, which will take place on May 19, 2016 (the �Annual Meeting�). As a stockholder of

the Company on the Record Date, you are entitled to vote your shares at the Annual Meeting.

What is the purpose of the Annual Meeting?

There are currently three proposals scheduled for consideration and vote at the Annual Meeting:

1. the re-election of two Class III directors, each to serve a three-year term expiring in 2019;

2.a non-binding proposal to approve the compensation of our named executive officers as disclosed in this proxystatement (the �say-on-pay� vote); and

3. the ratification of the appointment of Grant Thornton LLP as the Company�s independent registered public
accounting firm for the year ending December 31, 2016.

Could other matters be considered and voted upon at the meeting?

Our Board does not expect to bring any other matter before the Annual Meeting and is not aware of any other matter
that may be presented for consideration at the meeting. In addition, pursuant to our By-laws, the time has elapsed for
any stockholder to properly bring a matter before the meeting. However, if any other matter does properly come

before the meeting, the proxy holders will vote the proxies at their discretion.

How many votes may stockholders cast?

Each share of common stock that was outstanding on the record date is entitled to one vote on each matter submitted
to a vote at the Annual Meeting. As of the record date, there were 27,303,868 shares of common stock outstanding

and entitled to vote at the Annual Meeting.

How many shares must be present to hold the Annual Meeting?

A majority of the outstanding shares of common stock must be present, in person (online) or represented by proxy, at
the Annual Meeting in order to hold the Annual Meeting and conduct business. This is called a �quorum.� In

determining whether a quorum exists, the inspector of elections will count as present shares owned by holders who are
present but abstain from voting, shares owned by stockholders who do not vote on one or more proposals, withheld

votes, and broker non-votes (see What is a �broker non-vote�? below).

What are my voting options for each proposal? How does the Board of Directors recommend that I vote? How many
votes are required to approve each proposal? How are the votes counted?

Proposal Election of Directors Say-on-Pay (advisory Ratification of Selection of
Auditors

Your Voting
Options

You may vote �FOR� or
�AGAINST� the nominees
or you may �ABSTAIN�
from voting.

You may vote �FOR� or
�AGAINST� this proposal or
you may �ABSTAIN� from
voting.

You may vote �FOR� or
�AGAINST� this proposal or
you may �ABSTAIN� from
voting.

Recommendation of
the Board of
Directors

The Board recommends
you vote �FOR� the
nominees

The Board recommends
that you vote �FOR� the
approval, on an advisory

The Board recommends
that you vote �FOR�
ratification of our selection
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basis, of the compensation
of our named executive
officers as disclosed in this
proxy statement.

of Grant Thornton LLP as
our independent registered
public accounting firm for
2015.

2
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Proposal Election of Directors Say-on-Pay (advisory Ratification of Selection of
Auditors

Vote Required for
Approval

plurality of the votes cast
(but see the note below on
our �Majority Voting Policy
in Director Elections�)

affirmative vote of a
majority of the shares
present in person or
represented by proxy and
entitled to vote on the
proposal

affirmative vote of a
majority of the shares
present in person or
represented by proxy and
entitled to vote on the
proposal

Effect of Abstention no effect will count as a vote
AGAINST this proposal

will count as a vote
AGAINST this proposal

Effect of Broker
Non-Vote no effect no effect not applicable

Majority Voting Policy in Director Elections.  Although our directors are elected by plurality vote, our Board has
adopted a majority voting policy. Each of our current directors, including the director nominees, has delivered an
irrevocable resignation letter that the Board has the power to accept or decline in the event that the director does not
receive more �FOR� than �AGAINST� votes in an uncontested election. We have provided more information about our

majority voting policy under the heading �Proposal No. 1 � Election of Directors.�

Any Other Matters.  Any other matter properly brought before the Annual Meeting will be decided by the affirmative
vote of a majority of the shares present in person or represented by proxy and entitled to vote on the matter, unless a

different vote is required by statute, NYSE listing standards, or our certificate of incorporation or By-laws.

What is the difference between holding shares as a stockholder of record and as a beneficial owner?

Many of our stockholders hold their shares through a broker or other nominee rather than in their own name. As
summarized below, there are several distinctions between shares held of record and those held beneficially.

Stockholders of Record.  If your shares are registered in your name with the Company�s transfer agent, American Stock
Transfer & Trust, you are the stockholder of record of those shares.

Beneficial Owners.  If your shares are held in a bank account, brokerage account, or by another nominee, you are the
beneficial owner of those shares, and your bank, broker, or nominee (your �broker�) is the stockholder of record.

How do I vote?

Stockholders of Record.  If you are a stockholder of record, you may vote in any of the following ways:

(1) online at http://www.proxyvote.com;
(2) by telephone, by calling 1-800-690-6903;

(3)if you received a paper copy of our proxy materials, by mail, by signing, dating and mailing the proxy card in theenclosed postage-paid envelope, which must be received by the date indicated on the proxy card; or

(4)during the Annual Meeting by your attendance through our link at www.virtualshareholdermeeting.com/orn2016.You must use the 12-digit Control Number provided in your proxy materials to access this site.
Beneficial Owners.  If you are a beneficial owner, you should refer to the proxy card or voting instruction form you
received from your broker for an explanation of the voting options that are available to you. If you wish to vote shares
that you beneficially own online during the Annual Meeting, you must request, complete, and deliver a proxy from

your broker as directed in the materials provided by your broker.
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Can my shares be voted if I do not provide voting instructions?

Stockholders of Record.  If you are a stockholder of record and do not deliver a proxy or otherwise vote your shares,
your shares will not be voted. However, if you execute a proxy or cast a vote (whether online, by telephone, or by
proxy card) without giving instructions as to how to vote on one or more proposals, your shares will be voted in
accordance with the Board�s recommendations on the proposals for which you have not provided specific voting

instructions.

Beneficial Owners.  If you are a beneficial owner and do not provide your broker with specific voting instructions,
your shares will not be voted on any proposal as to which your broker does not have discretionary authority to vote.
Brokers generally only have discretionary authority to vote shares held in street name on �routine� matters. The proposal
to ratify the retention of the independent registered public accounting firm is considered a �routine� matter. The election
of directors and the say-on-pay vote are �non-routine� matters; therefore, if you do not provide voting instructions to

your broker on those proposals, your shares will not be voted on those proposals.

What is a �broker non-vote�?

A �broker non-vote� occurs when a broker holding shares for a beneficial owner submits a proxy that votes the shares on
one or more proposals, but does not vote (the �broker non-vote�) on �non-routine� matters with respect to which the

beneficial owner has not given voting instructions. As noted above, if you are a beneficial owner and do not provide
voting instructions, the only matter proposed in this proxy statement on which your broker may vote is the ratification
of our selection of auditors. If you hold your shares through a broker, bank, or nominee, please follow their instruction

as to how to provide them with specific voting instructions.

Can I change or revoke my vote?

Yes. You may revoke your proxy or change your vote at any time before it is voted at the Annual Meeting by (1)
filing a written revocation with the Corporate Secretary at the Company�s executive offices, (2) submitting online, by
mail, or by phone a duly executed proxy bearing a later date, or (3) changing or revoking your vote online at any time

before voting is closed at the Annual Meeting at www.virtualshareholdermeeting.com/orn2016.

Who are the proxies?

In connection with the solicitation of proxies for the Annual Meeting, the Board of Directors has appointed Mark R.
Stauffer, Peter R. Buchler and Christopher J. DeAlmeida as proxies. All properly executed proxies that specify how

the stockholder wishes to vote his shares will be voted in accordance with those instructions.

Who will count the votes?

The Company has appointed Broadridge Financial Solutions, Inc. (�Broadridge�) to tabulate the votes and act as the
Inspector of Elections.

When will the voting results be announced?

We will announce preliminary voting results at the Annual Meeting and will publish the final results in a current
report on Form 8-K filed with the SEC within four business days following the meeting, which will be available on

our website at www.orionmarinegroup.com.

Who pays for the cost of the proxy solicitation?
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The Company bears the expense of preparing, printing, mailing, and distributing the proxy materials. In addition to
this solicitation by mail, directors, officers, and other employees of the Company may, without additional

compensation, solicit the return of proxies by telephone, messenger, facsimile, or email. The Company will request
that brokers and other nominee holders of common stock furnish proxy materials to their beneficial owners. The
Company will reimburse such brokers and other nominees for their reasonable out-of-pocket expense in doing so.

4
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DISCUSSION OF THE PROPOSALS
PROPOSAL NO. 1 � ELECTION OF DIRECTORS

At the Annual Meeting, stockholders will be asked to elect two directors each to serve on the Company�s Board of
Directors. Under the Company�s By-Laws, the Board may determine, by resolution, the number of directors that the

Company will have. The size of the Board is currently set at six persons.

The Company�s Certificate of Incorporation and By-Laws provide for a classified Board of Directors, divided into
three classes, with each class serving a staggered three-year term. As a result, stockholders generally elect one-third of
our Board each year. The current term of each of our two Class III directors, Austin J. Shanfelter and Gene G. Stoever,

expires at the 2016 Annual Meeting. On the recommendation of its Nominating and Corporate Governance
Committee, the Board has nominated each Messrs. Shanfelter and Stoever for re-election as Class III Directors, with
each to serve a three-year term expiring at the 2019 annual meeting. Mr. Shanfelter currently serves as Chairman of

the Compensation Committee and Mr. Stoever serves as Chairman of the Audit Committee.

Each of Messrs. Shanfelter and Stoever has indicated that he is willing to serve the three-year directorship term for
which he has been nominated. However, if, prior to the Annual Meeting, either of these two director nominees should
become unwilling or unable to serve, then (i) the shares represented by proxy will be voted for the election of such
other person as may be designated by the Board, (ii) the Board may leave the position unfilled, or (iii) the Board may

reduce the authorized number of directors, as provided in the Company�s By-Laws.

Please see �The Board of Directors and its Committees� below for information about the director nominees and the
other current members of the Board of Directors, each of whom will continue to serve following the Annual Meeting.

Directors are elected by plurality vote; however, our Board has adopted a majority voting policy in uncontested
elections. Each of our current directors, including the two director nominees, has delivered an irrevocable resignation

letter for the Board�s consideration in the event that he does not receive more �FOR� than �AGAINST� votes in an
uncontested election. If an incumbent director fails to receive the required vote for re-election, our Board, after

considering the recommendation of its Nominating and Corporate Governance Committee and any factors it deems
relevant, will determine whether to accept the resignation. Any director whose resignation is under consideration will

abstain from participating in that decision.

The Board recommends that you vote �FOR� election of the director nominees.

PROPOSAL NO. 2 � ADVISORY VOTE ON EXECUTIVE
COMPENSATION

(�SAY-ON-PAY� PROPOSAL)
We are seeking stockholder approval of the compensation of our executive officers (our �named executive officers� or
�NEOs�) as disclosed in this proxy statement. This disclosure includes the Compensation Discussion and Analysis
(�CD&A�), the compensation tables, and the accompanying narrative compensation disclosures. This non-binding
advisory proposal, commonly known as a �say-on-pay� proposal, is required under Section 14A of the Securities

Exchange Act of 1934 (the �Exchange Act�). Stockholders are asked to vote on the following resolution:
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�RESOLVED, that the compensation paid to the Company�s named executive officers, as disclosed in the Company�s
proxy statement for the Company�s 2016 annual meeting of stockholders pursuant to Item 402 of Regulation S-K of

the rules of the Securities and Exchange Commission, is hereby APPROVED.�

Our executive compensation program has historically been based on a pay-for-performance philosophy, balancing a
fixed base salary with annual cash and long-term equity incentive opportunities. However, given the challenges our
Company has faced in recent years, our traditional executive compensation program has been largely curtailed in
recent years. Specifically, between 2011 and the end of 2014, the main components of our executive pay program
have been a fixed base salary and two modest perquisites (specifically, a car allowance and the Company�s matching

contribution to the executive�s 401(k) plan account).

5
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Our annual cash incentive program has been suspended since 2011. In March 2015, the Compensation Committee
approved the payment of modest discretionary bonuses based on Company performance during fiscal 2014 � the

Company�s second consecutive year of record revenue and improved gross margin. However, our executives did not
earn any annual incentives for fiscal 2015 performance, discretionary or otherwise.

With respect to our long-term incentive program, the Compensation Committee made multi-year challenge equity
grants to our executives in 2011, with a stated commitment to not consider any new long-term incentive awards until
at least 2014. In November 2014, the Compensation Committee, reviewing the performance of the Company and the
executives, made equity grants to each of our executives. Since those November 2014 awards, our Compensation
Committee has not made any new long-term incentive grants to our executives, except for a hire-on grant to Dr.

Breaux, who became our Chief Operating Officer in September 2015.

As the Company�s financial performance continues to improve, the Compensation Committee expects to reinstate a
formal, balanced executive compensation program, using our historical program (as described in the CD&A) as a

starting point.

Because this is an advisory vote, it will not be binding on the Board and it will not directly affect or otherwise limit
any existing compensation or award arrangement of any of our NEOs. However, we understand that our executive

compensation practices are important to our stockholders. Our Compensation Committee will consider the outcome of
this vote when considering future executive compensation arrangements.

In considering how to vote on this proposal, we encourage our stockholders to review all the relevant information in
this proxy statement our CD&A (including its executive summary), the compensation tables, and the rest of the

narrative disclosures regarding our executive compensation program.

The Board recommends that you vote �FOR� approval of this say-on-pay proposal.

PROPOSAL NO. 3 � APPROVAL OF THE APPOINTMENT
OF GRANT THORNTON LLP

The Audit Committee has recommended and the Board of Directors subsequently approved the appointment of Grant
Thornton LLP (�Grant Thornton�) as the Company�s independent registered public accounting firm to perform the audit
of the Company�s financial statements for 2016. Grant Thornton was also the Company�s independent registered public

accounting firm for the year ended December 31, 2015.

The Board is asking stockholders to approve the appointment of Grant Thornton, although ratification is not required
by law or by the Company�s By-laws. The Board is submitting the appointment of Grant Thornton for approval as a
matter of good corporate practice. Regardless of whether stockholders approve the appointment, the Board of

Directors, in its discretion, may select an independent registered public accounting firm at any time during the year if
it determines that to do so would be in the best interest of the Company and its stockholders. There is additional

information about Grant Thornton under the heading �Information about Audit Fees and Audit Services,� below, which
includes all amounts paid to Grant Thornton during fiscal 2014 and fiscal 2015.

A representative of Grant Thornton is expected to be present at the Annual Meeting and will have the opportunity to
make a statement and will be available to respond to appropriate questions from stockholders.
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The Board recommends that you vote �FOR� the approval of the appointment of Grant Thornton LLP as the
Company�s independent registered public accounting firm.

6
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CORPORATE GOVERNANCE
We conduct our business under the direction of our Board. Members of the Board of Directors devote the time,

energy, and attention as necessary to ensure diligent performance of their duties.

The Board has adopted corporate governance practices designed to aid in the Board and management in the fulfillment
of their respective duties and responsibilities to our stockholders.

Corporate Governance Guidelines

Our Corporate Governance Guidelines, first adopted by the Board in 2007, work together with our certificate of
incorporation, By-laws, and Board committee charters to form the framework for the governance of our company.

These Guidelines set forth the practices the Board of Directors follows in making decisions regarding board
composition and selection, the frequency of board meetings, involvement of senior management in board meetings,
Chief Executive Officer performance evaluation and succession planning, board committees and compensation

matters.

Code of Ethics

The Company has adopted a code of ethics that applies to its senior accounting and financial officers, including the
Chief Executive Officer and Chief Financial Officer. The Code of Ethics complies with the rules of the SEC and Rule
406 of the Sarbanes-Oxley Act of 2002. The Code of Ethics, as well as other governance documents, is available as
described below under �Website Availability of Governance Documents.� Any changes in, or waivers to, the Code of

Ethics for the Company�s directors, executive officers, and certain senior financial officers are posted on the Company�s
website within five business days and maintained for at least twelve months.

Website Availability of Governance Documents

You can access the Company�s certificate of incorporation, By-laws, Code of Conduct, Code of Ethics, Corporate
Governance Guidelines, and Stockholder Communication Policy, as well as the Audit, Nominating and Corporate
Governance, and Compensation Committee Charters on the Investor Relations section of the Company�s website at
http://www.orionmarinegroup.com. Information contained on the Company�s website or any other website is not
incorporated into this proxy statement and does not constitute a part of this proxy statement. Additionally, any

stockholder who so requests may obtain a printed copy of the governance documents from the Company�s Corporate
Secretary at the address indicated on the first page of this proxy statement.

Stockholder Communications with the Board

Interested persons wishing to communicate with the Board may do so by the following means:

Email: pbuchler@orionmarinegroup.com
Mail: Board of Directors

Attn: Corporate Secretary
Orion Marine Group, Inc.
12000 Aerospace Ave, Suite 300
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Houston, TX 77034

Director Independence

NYSE listing rules require a majority of our directors to be independent. In accordance with these rules, our Board has
reviewed the relationships between the Company and each director and has determined that each of Messrs. Amonett,
Daerr, Shanfelter, and Stoever has no direct or indirect material relationships with the Company or any member of
management, and thus each of them satisfies the NYSE�s definition of an independent director. Only Mr. Pearson, our

former Chief Executive Officer, and Mr. Stauffer, our current President and Chief Executive Officer, are not
independent. However, since Mr. Pearson is no longer an employee, he is a non-management director. Each of the

Board�s committees is comprised solely of independent directors.

7
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Nomination of Directors

The Board of Directors is responsible for nominating a slate of candidates for Board membership, and acts through its
Nominating and Corporate Governance Committee (�NCGC�), to review the composition of the Board, and screen and
recruit potential director nominees in consultation with the Chairman of the Board and the Chief Executive Officer.
Although the NCGC has not established specific minimum qualifications for a position on the Board, the Committee
seeks candidates who individually demonstrate a high ethical standard, a wide range of business experience at the
policy-making level, and the ability to exercise sound and mature judgment in matters that relate to the current and
long-term objectives of the Company. The NCGC believes diversity of background, education, experience and social
perspective, as well as independence, and the ability to represent the best interests of all stockholders, contribute to an
optimal balance of Board members. The Board of Directors, upon recommendation by the NCGC, has determined that

each of the director nominees contributes to an active, effective and diverse Board.

Board Leadership Structure

Our Chairman of the Board is an independent director. We believe that having a chairman independent of
management provides critical and independent thinking with respect to the Company�s strategy and long-term
objectives. Our President and Chief Executive Officer serves on the Board of Directors and provides in-depth

understanding of the operations of the Company and the issues, opportunities, and challenges facing the Company.
Our former President and Chief Executive Officer also serves on the Board of Directors.
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