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Dear Shareholder:

We have enclosed with this letter the proxy statement for our 2015 Annual Meeting (the �Annual Meeting�) of shareholders of Cracker Barrel Old
Country Store, Inc. (�Cracker Barrel� or the �Company�).

This year�s Annual Meeting will be held on Thursday, November 12, 2015, at 10:00 a.m. Central Time, at our offices at 305 Hartmann Drive,
Lebanon, Tennessee 37087, and you are most welcome to attend. You will find directions to the Annual Meeting on the inside back cover of the
accompanying proxy statement.

At the Annual Meeting, you will have an opportunity to vote on the following proposals: (1) the election of nine directors, (2) approval of the
Company�s shareholder rights plan, (3) approval, on an advisory basis, of the compensation of the Company�s named executive officers as
disclosed in the accompanying proxy statement, (4) to reapprove the material terms of the performance goals under our 2010 Omnibus Stock and
Incentive Plan for purposes of Section 162(m) of the Internal Revenue Code, and (5) ratification of the appointment of Deloitte & Touche LLP
as the Company�s independent registered public accounting firm. Representatives from Deloitte & Touche LLP will be available at the Annual
Meeting and we will address questions that you may have.

This year, we have again elected to provide access to our proxy materials over the Internet under the Securities and Exchange Commission�s
�notice and access� rules.

Whether or not you expect to be present at the Annual Meeting, please vote and submit your proxy as soon as possible via the Internet, by
phone, or if you have requested to receive printed proxy materials, by mailing a proxy card enclosed with those materials. This will not prevent
you from voting in person at the Annual Meeting, but will help to secure a quorum and avoid added solicitation costs. If you decide later to
attend the Annual Meeting, you may withdraw your proxy at any time and vote your shares in person.

We want your vote to be represented at the Annual Meeting. For those of you who plan to visit with us in person at the Annual Meeting, we look
forward to seeing you, and please have a safe trip.

Sincerely,

Sandra B. Cochran
President and Chief Executive Officer

October 2, 2015
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305 Hartmann Drive

Lebanon, Tennessee 37087

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

DATE OF MEETING: November 12, 2015
TIME OF MEETING: 10:00 a.m. Central Time
PLACE OF MEETING: 305 Hartmann Drive

Lebanon, Tennessee 37087
ITEMS OF BUSINESS: (1) to elect nine directors;

(2) to approve the Company�s shareholder rights plan;
(3) to approve, on an advisory basis, the compensation of the Company�s named executive

officers as disclosed in the proxy statement that accompanies this notice;
(4) to

reapprovethe material terms of the performance goals under our 2010 Omnibus Stock and
Incentive Plan for purposes of Section 162(m) of the Internal Revenue Code;

(5) to ratify the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for the 2016 fiscal year; and

(6) to conduct other business properly brought before the meeting.
WHO MAY VOTE/

RECORD DATE: You may vote if you were a shareholder at the close of business on September 21, 2015.
We are mailing a Notice of Internet Availability of Proxy Materials (the �Notice�) to many of our shareholders instead of paper copies of our
proxy statement and our 2015 Annual Report. The Notice contains instructions on how to access those documents over the Internet. The Notice
also contains instructions on how shareholders can receive a paper copy of our proxy materials, including this proxy statement, our 2015 Annual
Report and proxy card.

We hope that you will be able to attend the Annual Meeting. Instructions on how to obtain directions to the Annual Meeting are also included in
the Notice. We ask, however, whether or not you plan to attend the Annual Meeting that you vote as soon as possible. Promptly voting will help
ensure that the greatest number of shareholders are present whether in person or by proxy. You may vote over the Internet, as well as by
telephone, or, if you requested to receive printed proxy materials, by mailing a proxy card enclosed with those materials. Please review the
instructions on each of your voting options described in this proxy statement, as well as in the Notice you received in the mail.

If you attend the Annual Meeting in person, you may revoke your proxy at the meeting and vote your shares in person. You may revoke your
proxy at any time before the proxy is exercised. Should you desire to revoke your proxy, you may do so as provided in the accompanying proxy
statement.

By Order of our Board of Directors,

Michael J. Zylstra
Secretary

Lebanon, Tennessee

October 2, 2015
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS

FOR THE SHAREHOLDER MEETING

TO BE HELD ON NOVEMBER 12, 2015:

The Notice of Internet Availability of Proxy Materials, Notice of Meeting and

Proxy Statement are available free of charge at: www.proxyvote.com
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GENERAL INFORMATION

What is this document?

This document is the proxy statement of Cracker Barrel Old Country Store, Inc. that is being furnished to shareholders in connection with our
Annual Meeting of Shareholders to be held on Thursday, November 12, 2015 (the �Annual Meeting�). If you requested a printed version of the
proxy statement, a form of proxy card is also being furnished with this document.

We have tried to make this document simple and easy to understand. The Securities and Exchange Commission (the �SEC�) encourages
companies to use �plain English,� and we will always try to communicate with you clearly and effectively. We will refer to Cracker Barrel Old
Country Store, Inc. throughout this proxy statement as �we,� �us,� the �Company� or �Cracker Barrel.�

Why am I receiving a proxy statement?

Because you were one of our shareholders at the close of business on September 21, 2015, the record date for our Annual Meeting, you are
receiving this document in order to solicit your proxy (i.e., your permission) to vote your shares of Cracker Barrel stock upon certain matters at
the Annual Meeting. We are required by law to convene an Annual Meeting of our shareholders at which directors are elected. Because our
shares are widely held, it would be impractical, if not impossible, for our shareholders to meet physically in sufficient numbers to hold a
meeting. Accordingly, proxies are solicited from our shareholders. United States federal securities laws require us to send you this proxy
statement and specify the information required to be contained in it.

What does it mean if I receive more than one proxy statement or proxy card?

If you receive multiple proxy statements or proxy cards, that may mean that you have more than one account with brokers or our transfer agent.
Please vote all of your shares. We also recommend that you contact your broker and our transfer agent to consolidate as many accounts as
possible under the same name and address. Our transfer agent is American Stock Transfer & Trust Company (�AST�), which may be contacted at
(800) 485-1883.

Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials instead of a full set of proxy
materials?

Pursuant to rules adopted by the SEC, this year the Company will again use the Internet as the primary means of furnishing proxy materials to
shareholders. Accordingly, the Company is sending a Notice of Internet Availability of Proxy Materials (the �Notice�) to the Company�s
shareholders. All shareholders will have the ability to access the proxy materials on the website referred to in the Notice or request a printed set
of the complete proxy materials. Instructions on how to access the proxy materials over the Internet or to request a printed copy may be found in
the Notice. In addition, shareholders may request to receive proxy materials in printed form by mail or electronically by email on an ongoing
basis. The Company encourages shareholders to take advantage of the availability of the proxy materials on the Internet to help reduce the
environmental impact of its annual meetings and the cost to the Company associated with the physical printing and mailing of materials.

How can I get electronic access to the proxy materials?

The Notice will provide you with instructions regarding how to:

� view on the Internet the Company�s proxy materials for the Annual Meeting; and

� instruct the Company to send future proxy materials to you by email.
The Company�s proxy materials are also available on the Company�s website at http://investor.crackerbarrel.com.

1
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Choosing to receive future proxy materials by email will save the Company the cost of printing and mailing documents to you and will reduce
the impact of the Company�s annual meetings on the environment. If you choose to receive future proxy materials by email, you will receive an
email message next year with instructions containing a link to those materials and a link to the proxy voting website. Your election to receive
proxy materials by email will remain in effect until you terminate it.

Are you �householding� for shareholders sharing the same address?

Yes. The SEC�s rules regarding the delivery of proxy materials to shareholders permit us to deliver a single copy of these documents to an
address shared by two or more of our shareholders. This method of delivery is called �householding,� and it can significantly reduce our printing
and mailing costs. It also reduces the volume of mail you receive. Under this procedure, we are delivering a single copy of the Notice and, if
applicable, the proxy materials to multiple shareholders who share the same address unless we received contrary instructions from one or more
of the shareholders. This procedure reduces our printing costs, mailing costs, and fees. Shareholders who participate in householding will
continue to be able to access and receive separate proxy cards. Upon written request, we will deliver promptly a separate copy of the Notice and,
if applicable, the proxy materials to any shareholder at a shared address to which we delivered a single copy of any of these documents. To
receive a separate copy of the Notice and, if applicable, this proxy statement or the 2015 Annual Report, shareholders may write or call our
transfer agent, AST, at toll free 800-485-1883, or our Corporate Secretary at Cracker Barrel Old Country Store, Inc., 305 Hartmann Drive,
Lebanon, Tennessee 37087. The same phone number and address may be used to notify us that you wish to receive a separate set of proxy
materials in the future, or to request delivery of a single copy of our proxy materials if you are receiving multiple copies.

Who pays for the Company�s solicitation of proxies?

We will pay for the entire cost of soliciting proxies on behalf of the Company. We will also reimburse brokerage firms, banks and other agents
for the cost of forwarding the Company�s proxy materials to beneficial owners. In addition, our directors and employees may solicit proxies in
person, by mail, by telephone, via the Internet, press releases or advertisements. Directors and employees will not be paid any additional
compensation for soliciting proxies, but MacKenzie Partners, Inc. (�MacKenzie�), our proxy solicitor, will be paid a fee, not expected to exceed
$20,000, for rendering solicitation services.

Who may attend the Annual Meeting?

The Annual Meeting is open to all of our shareholders. To attend the meeting, you will need to register upon arrival. We also may check for your
name on our shareholders� list and ask you to produce valid identification. If your shares are held in street name by your broker or bank, you
should bring your most recent brokerage account statement or other evidence of your share ownership. If we cannot verify that you own Cracker
Barrel shares, it is possible that you will not be admitted to the meeting.

May shareholders ask questions at the Annual Meeting?

Yes. Our officers will be available to respond to shareholder questions at the end of the Annual Meeting. In order to give a greater number of
shareholders the opportunity to ask questions, we may impose certain procedural requirements, such as limiting repetitive or follow-up questions
or requiring questions to be submitted in writing.

What if I have a disability?

If you are disabled and would like to participate in the Annual Meeting, we can provide reasonable assistance. Please send any request for
assistance to Cracker Barrel Old Country Store, Inc., 305 Hartmann Drive, Lebanon, Tennessee 37087, Attention: Corporate Secretary, at least
two weeks before the meeting.

2
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What is Cracker Barrel Old Country Store, Inc. and where is it located?

We are the owner and operator of the Cracker Barrel Old Country Store® restaurant and retail concept. We operate over 637 Cracker Barrel
stores in 42 states through a number of related operating companies. Our corporate headquarters are located at 305 Hartmann Drive, Lebanon,
Tennessee 37087. Our telephone number is (615) 444-5533.

Where is Cracker Barrel Old Country Store, Inc. common stock traded?

Our common stock is traded and quoted on the Nasdaq Global Select Market (�Nasdaq�) under the symbol �CBRL.�

Who will count the votes cast at the Annual Meeting?

The Board of Directors will appoint an independent inspector of election to serve at the Annual Meeting. The inspector of election for the
Annual Meeting will determine the number of votes cast by holders of common stock for all matters. Final voting results will be announced at
the Annual Meeting.

How can I find the voting results of the Annual Meeting?

We will include the voting results in a Current Report on Form 8-K, which we will file with the SEC no later than four business days following
the completion of the Annual Meeting.

3
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VOTING MATTERS

What am I voting on?

You will be voting on the following matters:

� the election of nine directors;

� the approval of the Company�s shareholder rights plan;

� the approval, on an advisory basis, of the compensation of the Company�s named executive officers as disclosed in this proxy
statement;

� the reapproval of the material terms of the performance goals under our 2010 Omnibus Stock and Incentive Plan for purposes of
Section 162(m) of the Internal Revenue Code; and

� the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the 2016 fiscal
year.

Who is entitled to vote?

You may vote if you owned shares of our common stock at the close of business on September 21, 2015. As of September 21, 2015, there were
24,025,539 shares of our common stock outstanding.

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

In order to lawfully conduct the Annual Meeting, a majority of our outstanding common shares as of September 21, 2015 must be present at the
Annual Meeting either in person or by proxy. This is called a quorum. Your shares are counted as present at the Annual Meeting if you attend
the Annual Meeting and vote in person or if you properly return a proxy by one of the methods described below under the question �How do I
vote before the Annual Meeting?� Abstentions and �broker non-votes� (as explained below under the question �What is a �broker non-vote�?�) also will
be counted for purposes of establishing a quorum.

How many votes do I have and can I cumulate my votes?

You have one vote for every share of our common stock that you own. Cumulative voting is not allowed.

May I vote my shares in person at the Annual Meeting?

Yes. You may vote your shares at the Annual Meeting if you attend in person, even if you previously submitted a proxy card or voted by Internet
or telephone. Whether or not you plan to attend the Annual Meeting in person, however, in order to assist us in tabulating votes at the Annual
Meeting, we encourage you to vote by using the telephone, Internet or, if applicable, by returning a proxy card.

How do I vote before the Annual Meeting?

Before the Annual Meeting, you may vote your shares in one of the following three ways: (1) via the Internet by following the instructions
provided in the Notice, (2) by mail, if you requested printed copies of the proxy materials, by filling out the form of proxy card and sending it
back in the envelope provided, or (3) by telephone, if you requested printed copies of the proxy materials, by calling the toll free number found
on the proxy card. If you requested printed copies of the proxy materials, and properly sign and return your proxy card and return it in the
prepaid envelope, your shares will be voted as you direct.
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Please use only one of the three ways to vote. If you hold shares in the name of a broker, your ability to vote those shares by Internet or
telephone depends on the voting procedures used by your broker, as explained below
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under the question �How do I vote if my broker holds my shares in �street name�?� The Tennessee Business Corporation Act provides that a
shareholder may appoint a proxy by electronic transmission, so we believe that the Internet or telephone voting procedures available to
shareholders are valid and consistent with the requirements of applicable law.

How do I vote if my broker holds my shares in �street name�?

If your shares are held in a brokerage account in the name of your bank or broker (this is called �street name�), your bank or broker will send you
the Notice. Many (but not all) brokerage firms and banks participate in a program provided through Broadridge Financial Solutions, Inc. that
offers Internet and telephone voting options.

What is a �broker non-vote�?

If you own shares through a broker in street name, you may instruct your broker how to vote your shares. A �broker non-vote� occurs when you
fail to provide your broker with voting instructions at least 10 days before the Annual Meeting and the broker does not have the discretionary
authority to vote your shares on a particular proposal because the proposal is not a �routine� matter under applicable rules. See �How will
abstentions and broker non-votes be treated?� and �Will my shares held in street name be voted if I do not provide my proxy?� below.

How will abstentions and broker non-votes be treated?

Abstentions and broker non-votes will be treated as shares that are present and entitled to vote for purposes of determining whether a quorum is
present, but will not be counted as votes cast either in favor of or against a particular proposal, unless such proposal is a �routine� matter under
applicable rules. See �Will my shares held in street name be voted if I do not provide my proxy?� below. The only �routine� matter to be presented at
the Annual Meeting is Proposal 5: Ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting
firm.

Will my shares held in street name be voted if I do not provide my proxy?

On certain �routine� matters, brokerage firms have the discretionary authority to vote shares for which their customers do not provide voting
instructions. The only �routine� matter to be presented at the Annual Meeting is Proposal 5: Ratification of the appointment of Deloitte & Touche
LLP as our independent registered public accounting firm.

How will my proxy be voted?

The individuals named on the proxy card will vote your proxy in the manner you indicate on the proxy card.

What if I return my proxy card or vote by Internet or telephone but do not specify my vote?

If you sign and return your proxy card or complete the Internet or telephone voting procedures but do not specify how you want to vote your
shares, we will vote them:

� FOR the election of each of the nine director nominees named in this proxy statement;

� FOR the approval of the Company�s shareholder rights plan;

� FOR the approval, on an advisory basis, of the compensation of the Company�s named executive officers as disclosed in this proxy
statement;

� FOR the reapproval of the material terms of the performance goals under our 2010 Omnibus Stock and Incentive Plan for purposes
of Section 162(m) of the Internal Revenue Code; and
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� FOR ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for our 2016
fiscal year.
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Can I change my mind and revoke my proxy?

Yes. To revoke a proxy given pursuant to this solicitation, you must:

� sign another proxy with a later date and return it to our Corporate Secretary at Cracker Barrel Old Country Store, Inc., 305 Hartmann
Drive, Lebanon, Tennessee 37087 at or before the Annual Meeting;

� provide our Corporate Secretary with a written notice of revocation dated later than the date of the proxy at or before the Annual
Meeting;

� re-vote by using the telephone and calling (800) 690-6903;

� re-vote by using the Internet by following the instructions in the Notice; or

� attend the Annual Meeting and vote in person�note that attendance at the Annual Meeting will not revoke a proxy if you do not
actually vote at the Annual Meeting.

What vote is required to approve each proposal?

� Proposal 1: Election of nine directors.
The affirmative vote of a plurality of the votes cast by the shareholders entitled to vote at the Annual Meeting is required for the election of
directors. A properly executed proxy card marked �WITHHOLD� with respect to the election of a director nominee will be counted for purposes
of determining if there is a quorum at the Annual Meeting, but will not be considered to have been voted for the director nominee. Broker
non-votes will also not be considered to have been voted for any director nominee.

� Proposal 2: Approval of the Company�s shareholder rights plan.
The Company�s shareholder rights plan will be approved if the number of shares of Company common stock voted �FOR� the proposal exceeds the
number of shares of Company common stock voted �AGAINST.� If you vote �ABSTAIN� on this proposal via a properly executed proxy card, the
Internet or telephone, your vote will not be counted as cast �FOR� or �AGAINST� this proposal. Broker non-votes likewise will not be treated as
cast �FOR� or �AGAINST� this proposal. Accordingly, neither abstentions nor broker non-votes will have any legal effect on whether this proposal
is approved.

� Proposal 3: Approval, on an advisory basis, of the compensation of the Company�s named executive officers as disclosed in
the proxy statement that accompanies this notice.

The approval of the compensation of the Company�s named executive officers as described in this proxy statement will be approved if the
number of shares of Company common stock voted �FOR� the proposal exceeds the number of shares of Company common stock voted
�AGAINST.� If you vote �ABSTAIN� on this proposal via a properly executed proxy card, the Internet or telephone, your vote will not be counted
as cast �FOR� or �AGAINST� this proposal. Broker non-votes likewise will not be treated as cast �FOR� or �AGAINST� this proposal. Accordingly,
neither abstentions nor broker non-votes will have any legal effect on whether this proposal is approved.
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� Proposal 4: Reapproval of the material terms of the performance goals under our 2010 Omnibus Stock and Incentive Plan
for purposes of Section 162(m) of the Internal Revenue Code.

The reapproval of the material terms of the performance goals under our 2010 Omnibus Stock and Incentive Plan for purposes of Section 162(m)
of the Internal Revenue Code will be approved if the number of shares of Company common stock voted �FOR� the proposal exceeds the number
of shares of Company common stock voted �AGAINST.� If you vote �ABSTAIN� on this proposal via a properly executed proxy card, the Internet
or telephone, your vote will not be counted as cast �FOR� or �AGAINST� this proposal. Broker non-votes likewise
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will not be treated as cast �FOR� or �AGAINST� this proposal. Accordingly, neither abstentions nor broker non-votes will have any legal effect on
whether this proposal is approved.

� Proposal 5: Ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm
for fiscal 2016.

Shareholder ratification of the appointment of our independent registered public accounting firm is not required, but the Board of Directors is
submitting the appointment of Deloitte & Touche LLP for ratification in order to obtain the views of our shareholders. This proposal will be
approved if the votes cast �FOR� the proposal exceed the votes cast �AGAINST� the proposal. If you submit a properly executed proxy card or use
the Internet or telephone to indicate �ABSTAIN� on this proposal, your vote will not be counted as cast on this proposal. This proposal is
considered routine, and thus if you hold your shares in street name, your broker may vote your shares for you absent any other instructions from
you. Abstentions will not have any legal effect on whether this proposal is approved. If the appointment of Deloitte & Touche LLP is not
ratified, the Audit Committee will reconsider its appointment.

How do you recommend that I vote on these items?

The Board of Directors recommends that you vote:

� FOR the election of each of the nine director nominees named in this proxy statement;

� FOR the approval of the Company�s shareholder rights plan;

� FOR the approval, on an advisory basis, of the compensation of the Company�s named executive officers as disclosed in this proxy
statement;

� FOR the reapproval of the material terms of the performance goals under our 2010 Omnibus Stock and Incentive Plan for purposes
of Section 162(m) of the Internal Revenue Code; and

� FOR ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for our 2016
fiscal year.

May other matters be raised at the Annual Meeting; how will the Annual Meeting be conducted?

We have not received proper notice of, and are not aware of, any business to be transacted at the Annual Meeting other than as indicated in this
proxy statement. Under Tennessee law and our governing documents, no other business aside from procedural matters may be raised at the
Annual Meeting unless proper notice has been given to us by the shareholders seeking to bring such business before the Annual Meeting. If any
other item or proposal properly comes before the Annual Meeting, the proxies received will be voted on such matter in accordance with the
discretion of the proxy holders.

The Chairman has broad authority to conduct the Annual Meeting so that the business of the Annual Meeting is carried out in an orderly and
timely manner. In doing so, he has broad discretion to establish reasonable rules for discussion, comments and questions during the Annual
Meeting. The Chairman is also entitled to rely upon applicable law regarding disruptions or disorderly conduct to ensure that the Annual
Meeting proceeds in a manner that is fair to all participants.

7
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BOARD OF DIRECTORS AND COMMITTEES

Directors

The names and biographies of each member of our Board of Directors are set forth in this proxy statement under �PROPOSAL 1: ELECTION OF
DIRECTORS,� beginning on page 41 of this proxy statement. All of the current members of our Board of Directors are nominees for re-election
to the Board.

Board Meetings

Our Board of Directors met nine times during 2015. Each director attended at least 75% of the aggregate number of meetings of the full Board of
Directors that were held during the period he or she was a director during 2015 and all meetings of the committee(s) on which he or she served
that were held during the period he or she served on such committee in 2015.

Board Committees

Our Board of Directors has the following standing committees: Audit, Compensation, Nominating and Corporate Governance, Public
Responsibility, and Executive. All members of the Audit, Compensation, and Nominating and Corporate Governance committees are
independent under the Nasdaq Marketplace Rules and our Corporate Governance Guidelines. Our Board of Directors has adopted a written
charter for each of the committees, with the exception of the Executive Committee. Copies of the charters of each of the Audit, Compensation,
and Nominating and Corporate Governance committees, as well as our Corporate Governance Guidelines, are posted on our website:
www.crackerbarrel.com. Current information regarding all of our standing committees is set forth below:

Name of Committee and Members Functions of the Committee

Number of
Meetings
in 2015

AUDIT:

Richard J. Dobkin, Chair

Glenn A. Davenport

Norman E. Johnson

William W. McCarten

� Acts as liaison between our Board of Directors and independent auditors 7
� Reviews and approves the appointment, performance, independence and

compensation of independent auditors
� Has authority to hire, terminate and approve payments to the independent

registered public accounting firm and other committee advisors
�

Responsible for developing procedures to receive information and address
complaints regarding our accounting, internal accounting controls or auditing
matters

� Reviews internal accounting controls and systems, including internal audit plan

� Reviews results of the internal audit plan, the annual audit and related financial
reports

� Reviews quarterly earnings press releases and related financial reports

� Reviews our significant accounting policies and any changes to those policies

� Reviews policies and practices with respect to risk assessment and risk
management

8
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Name of Committee and Members Functions of the Committee

Number of
Meetings
in 2015

� Reviews and pre-approves directors� and officers� related-party
transactions and annually reviews ongoing arrangements with related
parties and potential conflicts of interest

� Reviews the appointment, performance and termination or replacement of
the senior internal audit executive

� Determines financial expertise and continuing education requirements of
members of the committee

COMPENSATION:

Coleman H. Peterson, Chair

Glenn A. Davenport

Richard J. Dobkin

Andrea M. Weiss

� Reviews management performance, particularly with respect to annual
financial goals

8

�

Administers compensation plans and reviews and approves salaries,
bonuses and equity compensation grants of executive officers, excluding
the Chief Executive Officer for whom the committee makes a
recommendation to the Board of Directors for its approval

� Monitors compliance of directors and officers with our stock ownership
guidelines

� Evaluates the risk(s) associated with our compensation plans

� Selects and engages independent compensation consultants and other
committee advisors

� Reviews, in conjunction with the Nominating and Corporate Governance
Committee, a succession plan with the Chairman of the Board and the
Chief Executive Officer and provides insights with respect to succession
planning to the Nominating and Corporate Governance Committee

NOMINATING AND
CORPORATE GOVERNANCE:

James W. Bradford, Chair

Thomas H. Barr

William W. McCarten

Coleman H. Peterson

� Identifies and recruits qualified candidates to fill positions on our Board
of Directors

4

� Considers nominees to our Board of Directors recommended by
shareholders in accordance with the nomination procedures set forth in
our bylaws

� Reviews corporate governance policies and makes recommendations to
our Board of Directors

�

Reviews and recommends candidates to serve on committees of our
Board of Directors

� Oversees annual performance review of our Board of Directors and the
committees thereof

� Reviews, on behalf of our Board of Directors, a succession plan with the
Chairman of the Board and the Chief Executive Officer and reports to our
Board of Directors on that issue
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Name of Committee and Members Functions of the Committee

Number of
Meetings
in 2015

PUBLIC RESPONSIBILITY:

Andrea M. Weiss, Chair

Thomas H. Barr

Norman E. Johnson

� Assists the Board of Directors in fulfilling its oversight responsibility for the
Company�s overall enterprise risk management program

1

� Analyzes public policy trends and makes recommendations to the Board of
Directors regarding how the Company can anticipate and adjust to these
trends

� Annually reviews the policies, procedures and expenditures for the
Company�s political activities including political contributions and direct and
indirect lobbying

� Reviews the Company�s progress toward its diversity goals and compliance
with the Company�s respon
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