


C. Authority

The Board is responsible for the overall strategic direction of the firm and approves the firm's
philosophy, policies, and direction. The Board's authority generally extends to the ability to adopt
long-range strategies and business plans and to make major financial commitments or other major
transactions that could significantly affect the scope or expansion of the practices and business of the

firm. The Board makes decisions regarding the firm's capital and the manner in which the partners
participate in firm profits. The Board also plays a role in the nominating process of Senior Partner
candidates and one of the Board's committees handles involuntary withdrawal of partners. The Board
considers the admission and withdrawal of partners. The Board also approves the compensation of
the Senior Partner and the members of the senior management team as a group, after a review and
recommendation by a committee of the Board.

2. Chairperson and Chief Executive Officer

A. Selection Process

The partners of PwC elect a Senior Partner, who serves both as chairperson of the Board and as
chief executive officer. The Board appoints a nominating committee consisting of partners who are
not members of the Board and are not members of firm management. The nominating committee is
responsible for soliciting, vetting, and proposing to the Board candidates to serve as Senior Partner.
The nominating committee has the discretion to nominate one candidate, or more than one
candidate. The nominating committee presents its report and candidates to the Board for approval,

after which the matter is submitted to the partners. Election of the Senior Partner where there is only
one candidate is decided by a vote of two-thirds of the partners voting on a head count basis, while
election of the Senior Partner where there is more than one candidate is decided by a vote of a
majority of the partners voting on a head count basis. The Senior Partner election typically is
supervised by an independent election teller.

B. Authority

The Senior Partner manages the practice and business of the firm, and proposes strategic initia1ives
for the firm. The Senior Partner may also appoint persons and committees to assist in firm
management. The Senior Partner participates in compensation decisions, including recommending
the compensation of firm management to a committee of the Board. The Senior Partner also serves
as chairperson of the Board.

3 Partner Assessment

A. Annual Evaluation

PwC has developed a set of quantifiable measures to assess a partner's progress in four key areas:
(1) People, (2) Quality, (3) Profitable Growth, and (4) Internal Teamwork. A partner initially sets goals
for him or herself on the basis of these four key areas and then is evaluated based upon his or her
performance with fe ect to th 58 oals.
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B. Compensation

Partnership compensation is based upon two components: the partner's level of responsibility within
the firm and the firm's performance. The first component is based upon the partner's performance
and the partner's role within the firm. The second component depends on how well the firm has
performed and the number of equity shares that have been allocated to an individual partner. A small
number of partners receive performance awards each year, based on the partner's individual
performance as measured against the goals set at the beginning of the year.

C Involuntary Termination

There are two processes to seek the involuntary withdrawal of partners, depending on when the
affected partner joined the firm. For partners who joined prior to November 1, 1997, the involuntary
withdrawal process begins with the Senior Partner sending a written recommendation that the partner
should withdraw to a Board committee. That recommendation must be based on one of the
enumerated reasons in the partnership agreement. The partner may respond in writing and appear,
with counsel, before the Board committee. If the committee votes unanimously to terminate the
partner, the issue is submitted to the partners as a whole for a vote. A three-fourths vote of the

partnership is required to remove the partner. For partners who joined after November 1, 1997, the

process is generally the same, except that the Senior Partner need not refer to an enumerated
reason in the partnership agreement for terminating the partner, but may simply recommend that it is
in the best interests of the firm that the partner withdraws, and the partnership vote is not required.
Further, a three-fourths vote of the Board committee is required in those circumstances.

4. Capital Contributions

A partner must contribute the amount of capital required by Board-adopted policies. Partners receive
the balance of such an account upon leaving the firm.

5. Retirement Age and Retirement Benefits

PwC allows retirement at age 50 if the partner meets required service benchmarks, and requires
retirement at the completion of the fiscal year in which the partner turns 60. The Board may extend
the retirement date for an individual partner for periods up to two years.

PwC retired partners participate in an unfunded nonqualified retirement plan, which gives retired
partners a right to participate in the current year profits of the firm, subject to a. cap. PwC also
provides a defined-benefit plan and a defined-contribution plan. Similarly, the firm offers a medical
plan for retired partners, subject to certain eligibility requirements.

6. International Network Structure

PricewaterhouseCoopers International Limited ("PwC International") is an English private company
limited by guarantee that provides an international network structure for the various PwC entities.
E ch member firm 01 we International is a separate and Independent legal entity that uses the PwC
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brand name. By joining PwC International, a member firm agrees to abide by its common policies and
to maintain the standards of the global network. A member firm also gains access to common
resources, methodologies, knowledge, and expertise shared among the firms. The member firms
have also agreed to engage in significant annual compliance activities, covering various lines of
business, ethics and business conduct, and independence issues.
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