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Corporate Governance Guidelines 
Adopted by the Board of Directors September 18, 2018 

 

Role and Composition of the Board of Directors 

1. General. The Board of Directors (the “Board”) of Janel Corporation (the “Company”), is elected by 

the shareholders and is the ultimate decision-making body of the Company, except with respect 

to those matters reserved to the shareholders. The Board selects the Chief Executive Officer of 

the Company (“CEO”), and, based on the recommendation of the CEO, selects the other members 

of the Company’s and its subsidiaries’ (the “Subsidiaries”) senior management team, who are 

charged with the conduct of the Company’s business. Having selected the senior management 

team, the Board acts as an advisor and counselor to senior management and ultimately monitors 

its performance. The function of the Board to monitor the performance of senior management is 

facilitated by the presence of non-employee Directors of stature who have substantive 

knowledge of the Company’s business. 

 

2. Board Size. It is the policy of the Company that the number of Directors not exceed a number that 

can (a) function efficiently as a body, and (b) facilitate substantive discussions of the whole 

Board in which each director can participate meaningfully. The Nominating and Corporate 

Governance Committee shall periodically consider and make recommendations to the Board 

concerning the appropriate size and needs of the Board. The Nominating and Corporate 

Governance Committee considers candidates to fill new positions created by increases in the size 

of the Board and vacancies that occur by resignation, by retirement or for any other reason. 

 

3. Selection Criteria. 

 

a. General Qualifications. To be considered for membership on the Board, candidates should be 

individuals of proven integrity with a record of substantial achievement in an area of 

relevance to the Company, who are able and willing to commit adequate time to Board and 

committee matters. In selecting Directors, the Board will generally seek business leaders in 

industries relevant to the Company’s operations. The composition of the Board should 

encompass a broad range of skills, expertise, industry knowledge, diversity of opinion and 

contacts relevant to the Company’s business. A candidate must also possess a judicious and 

critical temperament that will enable objective appraisal of management’s plans and 

programs. Each candidate’s skills and personality should fit with those of other directors and 

potential directors in building a Board that is effective, collegial and responsive to the needs 

of the Company. 

 

b. Additional Considerations. No more than two members of the Board may concurrently serve 

as officers of the Company or one or more Subsidiaries. Each Director is expected to serve the 

best interests of all shareholders and must be committed to enhancing long-term Company 

growth. Candidates shall be first considered by the Nominating and Corporate Governance 

Committee and recommended for consideration by other Directors, based on the 

recommendation of the Nominating and Corporate Governance Committee, and final approval 
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of a candidate shall be determined by the full Board. Recommendations for Directors 

received from shareholders will be evaluated in accordance with the criteria set forth above. 

 

4. Voting for Directors. In accordance with the Company’s By-laws, unless the Secretary of the 

Company determines that the number of nominees exceeds the number of Directors to be elected 

as of the record date for any meeting of the shareholders, a nominee must receive more votes 

cast for than against his or her election or re-election in order to be elected or re-elected to the 

Board. 

 

5. Director Service on Other Public Boards. Except with prior approval of the Company’s Board, 

Directors should not serve on more than two other boards of public companies in addition to the 

Company’s Board. 

 

6. Affiliation with Competitors. In no event may any Director serve as a director or employee of, or 

otherwise provide services to, any competitor of the Company or its subsidiaries during his or her 

term as director of the Company and, with respect to each non-employee director for one year 

after ceasing to be a Director of the Company. 

 

7. Change in Director Occupation. When a Director’s principal occupation or business association 

changes substantially during his or her tenure as a Director, that Director shall tender his or her 

resignation for consideration by the Nominating and Corporate Governance Committee. The 

Nominating and Corporate Governance Committee will recommend to the Board the action, if any, 

to be taken with respect to the resignation. 

 

8. Director Compensation. The Nominating and Corporate Governance Committee shall periodically 

review the compensation of non-employee Directors. 

 

9. Director Retirement. Directors are required to retire from the Board when they reach the age of 

75; a Director elected to the Board prior to his or her 75th birthday may continue to serve until the 

annual shareholders meeting coincident with or next following his or her 75th birthday. On the 

recommendation of the Nominating and Corporate Governance Committee, the Board may waive 

this requirement as to any Director if it deems such waiver to be in the best interests of the 

Company. 

 

10. Annual Board and Committee Self-Evaluation. The Board (under the supervision of the 

Nominating and Corporate Governance Committee) and each Committee will conduct a self- 

evaluation of their performance at least annually. 

 

11. Term Limits. The Board does not endorse arbitrary term limits on Directors’ service, nor does it 

believe in automatic annual re-nomination until Directors reach the mandatory retirement age. 

The Board self-evaluation process is an important determinant for continuing service. 

 

12. Committees. It is the general policy of the Company that all major decisions be considered by the 

Board as a whole. As a consequence, the committee structure of the Board is limited to those 

Committees considered to be basic to, or required or appropriate for, the operation of the 
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Company. Currently these Committees are the Audit Committee, the Nominating and Corporate 

Governance Committee, and the Compensation Committee. 

 

13. Code of Ethics. The Company has adopted a Code of Business Conduct and Ethics (the “Code”). 

Certain portions of the Code deal with activities of Directors, particularly with respect to 

transactions in the securities of the Company, potential conflicts of interest, the taking of 

corporate opportunities for personal use and competing with the Company. Directors should be 

familiar with the Code’s provisions in these areas and should consult with the Company’s legal 

counsel in the event of any questions, issues or concerns. 

 

14. Fiduciary Duties of Directors. Directors stand in a fiduciary relationship to the Company and its 

shareholders.  As such, each Director is required to perform his or her duties in good faith, in a 

manner that he or she reasonably believes to be in the best interests of the Company and its 

shareholders, and with such care (including reasonable inquiry, skill and diligence) as a person of 

ordinary prudence would use under similar circumstances.  Further, in their roles as Directors, all 

Directors owe a duty of loyalty to the Company. This duty of loyalty mandates that the best 

interests of the Company take precedence over any Director’s personal interests. 

 

15. Chief Executive Officer Performance Goals and Annual Evaluation. The Compensation Committee 

is responsible for setting annual and long-term performance goals for the CEO and for evaluating 

his or her performance against such goals. The Committee meets annually with the CEO to receive 

his or her recommendations concerning such goals. Both the goals and the evaluation are then 

submitted for consideration by the Directors at a meeting or executive session of that group. The 

Committee then meets with the CEO to evaluate his or her performance against such goals. 

 

16. Senior Management Performance Goals. The Compensation Committee, in consultation with the 

CEO, also is responsible for setting annual and long-term performance goals and compensation 

for the direct reports to the CEO. These decisions are approved or ratified by action of the Board. 

 

17. Communication with Stakeholders. The CEO is responsible for establishing effective 

communications with the Company’s stakeholder groups, i.e., shareholders, customers, Company 

associates, communities, vendors, creditors, governments and corporate partners. It is the policy 

of the Company that management speaks for the Company. 

 

18. Annual Meeting Attendance. All Board members are expected to attend the Annual Meeting of 

Shareholders unless an emergency prevents them from doing so. 

 

19. Application of Corporate Governance Guidelines to Subsidiaries. To the extent applicable, these 

Corporate Governance Guidelines will be applied to the Boards of Directors and management of 

the Subsidiaries. 

 

Board Functions 

20. Expectations of Directors. The business and affairs of the Company is overseen by the Board in 

accordance with Nevada and other applicable laws and regulations. In performing their duties, 
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the primary responsibility of the Directors is to exercise their business judgment in the best 

interests of the Company. The Board may delegate to the officers of the Company the authority 

and responsibility for managing the Company’s day-to-day affairs. The Board may also delegate 

its responsibilities to the committees of the Board. 

 

21. Reliance on Management and Advisors. Directors are entitled to rely in good faith upon the 

information, opinions, reports or statements presented by the Company’s senior executives and 

any outside advisors, auditors and legal counsel selected by the members with reasonable care, 

except to the extent that any such person’s integrity, honesty or competence is in doubt. 

 

22. Commitment and Attendance. All independent and management Directors are expected to make 

every effort to attend all meetings of the Board, meetings of committees of which they are 

members and the annual meeting of shareholders. Members may attend Board meetings and 

meetings of committees of which they are members by telephone or video conference, only when 

necessary, to mitigate conflicts or when approved in advance by the Chairman of the Board or the 

Chair of the relevant committees, as appropriate. 

 

23. Participation in Meetings. Each Director should be sufficiently familiar with the business of the 

Company, including its financial statements and capital structure, and the risks and competition 

it faces, to facilitate active and effective participation in the deliberations of the Board and of 

each committee on which he or she serves. Management will make appropriate personnel 

available to answer any questions a Director may have about any aspect of the Company’s 

business. Directors should also review the materials provided by management and advisors in 

advance of the meetings of the Board and its committees and should arrive prepared to discuss 

the issues presented. 

 

24. Agenda. The Chairman of the Board in consultation with the CEO, or, in the absence of A 

Chairman, the CEO, shall set the agenda for Board meetings with the understanding that the 

Board is responsible for providing suggestions for agenda items that are aligned with the advisory 

and monitoring functions of the Board. Any member of the Board may request that an item be 

included on the agenda. 

 

25. Board Materials. Board materials related to agenda items are provided to Board members 

sufficiently in advance of Board meetings to allow the Directors to prepare for discussion of the 

items at the meeting. 

 

26. Board Meetings. At the invitation of the Board, members of senior management and other 

employees recommended by the CEO and outside advisers recommended by the CEO, shall 

attend Board meetings or portions thereof for the purpose of participating in discussions. 

 

27. Director Access to Corporate and Independent Advisors. In addition, Board members have free 

access to all other members of management and employees of the Company and, as necessary 

and appropriate, Board members may consult with independent legal, financial, accounting and 

other advisors to assist in their duties to the Company and its shareholders. 
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28. Executive Sessions. Executive sessions or meetings of Directors without management present 

are held regularly to review the report of the independent registered public accounting firm, the 

criteria upon which the performance of the CEO and other senior managers is based, the 

performance of the CEO against such criteria, the compensation of the CEO and other senior 

managers, and any other relevant matters. Meetings are held from time to time with the CEO for a 

general discussion of relevant subjects. 

 

29. Confidentiality. The proceedings and deliberations of the Board and its committees are 

confidential. Each Director shall maintain the confidentiality of information received in 

connection with his or her service as a director. 

 

30. Orientation and Continuing Education. Management, working with the Board, will provide an 

orientation process for new directors, including background material on the Company, its 

business plan and its risk profile, and meetings with senior management. Periodically, 

management should prepare additional educational sessions for directors on matters relevant to 

the Company, its business plan and risk profile. 

 

Committee Functions 

31. Meeting Conduct. The frequency, length and agenda of meetings of each of the Committees are 

determined by the chair of the Committee. Sufficient time to consider the agenda items is 

provided. Materials related to agenda items are provided to the Committee members sufficiently 

in advance of the meeting where necessary to allow the members to prepare for discussion of the 

items at the meeting. 

 

32. Committee Meetings. At the invitation of any of the Committees, members of senior management 

and other employees recommended by the CEO shall attend Committee meetings or portions 

thereof for the purpose of participating in discussions. 

 

33. Scope of Responsibilities. The responsibilities of each of the Committees are determined by the 

Board from time to time. 

 

Periodic Review  

34. Periodic Review of Corporate Governance Principles. These Corporate Governance Principles are 

reviewed by the Board at least annually. 


