
Board Committees and Charters 

Our board of directors has established the following committees: an audit committee, a compensation committee and 

a nominating/corporate governance committee. Copies of each committee’s charter are posted on our 

website, https://ir.mamascreations.com. Our board of directors may from time to time establish other committees. 

Audit Committee 

The purpose of the Audit Committee is to oversee the processes of accounting and financial reporting of the Company 

and the audits and financial statements of the Company. The Audit Committee’s primary duties and responsibilities 

are to: 

●

●

●

●

●

●

●

●

●

●

●

●

●

Monitor the integrity of the Company’s financial reporting process and systems of internal controls regarding 

finance, accounting and legal compliance.

Monitor the independence and performance of the Company’s independent auditors and the Company’s 

accounting personnel.

Provide an avenue of communication among the independent auditors, management, the Company’s accounting 

personnel, and the Board.

Appoint and provide oversight for the independent auditors engaged to perform the audit of the financial 

statements.

Discuss the scope of the independent auditors’ examination.

Review the financial statements and the independent auditors’ report.

Review areas of potential significant financial risk to the Company.

Monitor compliance with legal and regulatory requirements.

Solicit recommendations from the independent auditors regarding internal controls and other matters.

Make recommendations to the Board.

Resolve any disagreements between management and the auditors regarding financial reporting matters.

Prepare the report required by Item 407(d) of Regulation S-K, as required by the rules of the Securities and 

Exchange Commission (the “SEC”).

Perform other related tasks as requested by the Board.

The Audit Committee has the authority to conduct any investigation appropriate to fulfilling its responsibilities, and 

it has direct access to the independent auditors as well as anyone in the organization. The Committee has the ability 

to retain, at the Company’s expense, special legal, accounting, or other consultants or experts it deems necessary in 

the performance of its duties. 



executive officers. The Compensation Committee’s actions shall generally be related to overall considerations, 

policies and strategies. 

The following are specific duties and responsibilities of the Compensation Committee: 

●

●

●

●

●

●

●

●

●

●

●

●

Review the competitiveness of the Company’s executive compensation programs to ensure (a) the attraction and 

retention of corporate officers, (b) the motivation of corporate officers to achieve the Company’s business 

objectives, and (c) the alignment of the interests of key leadership with the long-term interests of the Company’s 

stockholders.

Review and determine the annual salary, bonus, stock options, other equity-based incentives, and other benefits, 

direct and indirect, of the Company’s executive officers, including development of an appropriate balance 

between short-term pay and long-term incentives while focusing on long-term stockholder interests.

Determine salary increases and bonus grants for the Chairman of the Board, the CEO, the President and all other 

executive officers of the Company.

Review and approve corporate goals and objectives for purposes of bonuses and long- term incentive plans.

Review and approve benefit plans, including equity incentive plans, and approval of individual grants and awards.

Review and approve employment or other agreements relating to compensation for the Chairman of the Board, 

the CEO, the President and the other executive officers of the Company.

Review and discuss with management the Company’s Compensation Discussion and Analysis (“CD&A”) and 

recommend to the Board that the CD&A be included in the annual report on Form 10-K and/or proxy statement 

in accordance with applicable SEC rules.

If required by SEC rules, provide a People and Compensation Committee Report on executive compensation to 

be included in the Company’s annual proxy statement in accordance with applicable SEC rules.

Perform an annual evaluation of the performance of the Chairman of the Board, the CEO, the President and the

other executive officers.

Perform an annual review of non-employee director compensation programs and recommend changes thereto to 

the Board when appropriate.

Plan for executive development and succession.

Review and approve all equity-based compensation plans and amendments thereto, subject to any stockholder 

approval under the listing standards of NASDAQ.

● Recommend an appropriate method by which stockholder concerns about compensation may be communicated 

by stockholders to the Committee and, as the Committee deems appropriate, to respond to such stockholder 

concerns.

The People and Compensation Committee’s responsibilities include, but are not limited to, the responsibilities which 

are required under the corporate governance rules of NASDAQ, including the responsibility to determine 

compensation of the Chairman of the Board, the Chief Executive Officer (“CEO”), the President and all other 

People and Compensation Committee 

Audit Committee. 

Our Audit Committee consists of Messrs. Toto, Stengel, and D’Agostino. Mr. Toto serves as the Chairperson of our 



Our People and Compensation Committee consists of Ms. Henson and Messrs D’Agostino, Janeway and Toto. Ms. 

Henson serves as the Chairperson of our People and Compensation Committee. 

Nominating/Corporate Governance Committee 

The Nominating/Corporate Governance Committee’s responsibilities include, but are not limited to, the 

responsibilities which are required under the corporate governance rules of NASDAQ, including the responsibilities 

to identify individuals who are qualified to become directors of the Company, consistent with criteria approved by the 

Board, and make recommendations to the Board of nominees, including Stockholder Nominees (nominees whether 

by appointment or election at the Annual Meeting of Stockholders) to serve as a directors of the Company. To fulfill 

its purpose, the responsibilities and duties of the Nominating/Corporate Governance Committee are as follows: 

● Evaluate, in consultation with the Chairman of the Board and Chief Executive Officer (“CEO”), the current 

composition, size, role and functions of the Board and its committees to oversee successfully the business and 

affairs of the Company in a manner consistent with the Company’s Corporate Governance Guidelines, and make 

recommendations to the Board for approval.

● Determine, in consultation with the Chairman of the Board and CEO, director selection criteria consistent with 

the Company’s Corporate Governance Guidelines and conduct searches for prospective directors whose skills 

and attributes reflect these criteria.

● Assist in identifying, interviewing and recruiting candidates for the Board.

● Evaluate, in consultation with the Chairman of the Board and CEO, nominees, including nominees nominated by

stockholders in accordance with the provisions of the Company’s Bylaws, and recommend nominees for election 

to the Board or to fill vacancies on the Board.

● Before recommending an incumbent, replacement or additional director, review his or her qualifications, 

including capability, availability to serve, conflicts of interest, and other relevant factors.

● Evaluate, in consultation with the Chairman of the Board and CEO and make recommendations to the Board 

concerning the appointment of directors to Board committees and the selection of the Chairman of the Board and 

the Board committee chairs consistent with the Company’s Corporate Governance Guidelines.

● Determine the methods and execution of the annual evaluations of the Board’s and each Board committee’s 

effectiveness and support the annual performance evaluation process.

● Evaluate and make recommendations to the Board regarding director retirements, director re-nominations and

directors’ changes in circumstances in accordance with the Company’s Corporate Governance Guidelines.

● Review and make recommendations to the Board regarding policies relating to directors’ compensation, 

consistent with the Company’s Corporate Governance Guidelines.

● As set forth herein, monitor compliance with, and at least annually evaluate and make recommendations to the 

Board regarding, the Company’s Corporate Governance Guidelines and overall corporate governance of the 

Company.

● Assist the Board and the Company’s officers in ensuring compliance with an implementation of the Company’s 

Corporate Governance Guidelines.

● Perform such duties and responsibilities as may be assigned by the Board to the Committee under the terms of 

any executive compensation plan, incentive compensation plan or equity-based plan.

● Review risks related to the Company’s compensation policies and practices and review and discuss, at least 

annually, the relationship between the Company’s risk management policies and practices, corporate strategy and 

compensation policies and practices.



Our Nominating/Corporate Governance Committee consists of Ms. Henson, Ms. Romig and Messrs. Janeway and 

Stengel. Mr. Janeway serves as the Chairperson. 

● Develop and implement continuing education programs for all directors, including orientation and training 

programs for new directors.

● Annually evaluate and make recommendations to the Board regarding the Committee’s performance and 

adequacy of this Charter.

● Review the Code of Ethics periodically and propose changes thereto to the Board, if appropriate.

● Review requests from outside the Committee for any waiver or amendment of the Company’s Code of Business 

Conduct and Ethics and recommend to the Board whether a particular waiver should be granted or whether a 

particular amendment should be adopted.

● Oversee Committee membership and qualifications and the performance of members of the Board.

● Review and recommend changes in (i) the structure and operations of Board Committees, and (ii) Committee

reporting to the Board.

● Make recommendations annually to the Board as to the independence of directors under the Corporate 

Governance Guidelines.

● Review and make recommendations to the Board regarding the position the Company should take with respect to 

any proposals submitted by stockholders for approval at any annual or special meeting of stockholders.

● Regularly report on Committee activities and recommendations to the Board.

● Perform any other activities consistent with this Charter, the Company’s Certificate of Incorporation and Bylaws, 

as amended from time to time, the NASDAQ company guide, and any governing law, as the Board considers 

appropriate and delegates to the Committee.


