Kaydon Cor poration
Cor por ate Governance Guidelines

1. Director Responsibilities

1.1. The business of the Company shall be managed uhédetirection of the Board «
Directors. The basic responsibility of the Boardafectors is to exercise its busse
judgment to act in what the Board members reasgnbélieve to be in the be
interest of the Company and its stockholders.

1.2. In discharging their obligations to stockholdersiebtors are entitled to rely on t
honesty and integrity of the Cgrany’s senior management and its outside adv
and auditors. The Directors will also be entitledd) Companysurchased director
and officers’ liability insurance, (b) Compapyevided indemnification to the fulle
extent permitted by law and the Company’s certi@oaf incorporation, byaws anc
any indemnification agreements, and (c) legal mtaia from personal liability to th
Company and its stockholders, as provided by state and the Company
certificate of incorporation.

1.3. Directos are expected to attend Board meetings and msetihgCommittees o
which they serve, to spend the time needed ancett as frequently as necessar
properly discharge their responsibilities. Writteraterials that are important to 1
Board’s undemmnding of the business to be conducted at a Boar@ommittee
meeting should be distributed to the Directorsisigffitly in advance of the meeti
to allow the Directors to prepare for discussiontioé business at the meeti
Directors are expected to review these materiadglirance of the meeting.

1.4. The Board has no policy with respect to the sepmaraif the offices of the Chairm:
and the Chief Executive Officer. The Board beliettest it is in the best interest
the Company for the Boarid make an ongoing determination as to whetherob
the offices should be separate.

1.5. The Chairman of the Board will set the agenda faam meetings with tr
understanding that certain items necessary forogpiate Board oversight will t
brough to the Board periodically for review and/or démms Any Director ma
request that an item be included on any meetingagaye

1.6. To supplement the written materials distributecé@vance of Board and Commit
meetings, meetings will include presa&tions by management and, when appropt
outside advisors or consultants, as well as amiple for a full and open discussi
of the agenda items.

1.7. The non-management Directors will meet in l@gexecutive sessions. A non-
management Director will be designated to presidsuah sessions by the non-
management Directors.

1.8. Directors are expected to adhere to the conflicintdrest policies and the code
conduct maintained by the Board.
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2. Director Qualifications

2.1. The Board wilhave a majority of Directors who meet the critdanindependenc
required by the New York Stock Exchange, includihg absence of any matel
relationship with the Company (either as a parts@areholder or officer of ar
organization that has alationship with the Company). The Company has &t
categorical standards to assist in its determinatibindependence. Under the
standards, no Director will be considered not irglent solely as the result of eit
of the following relationships:

= |If the director is a partner, shareholder or othsews an equityrolder of ar
entity with which the Company does business, sg las purchases or sa
of goods and services from or to the Company doexaeed 1% of th
annual revenues of the company or of the othetyeiati

= If the director serves as an officer or directoraocéharitable organization
which the Company makes a donation, so long asatigregate annu
donations by the Company do not exceed 1% of thgdrization’s annuz
charitable receipts.

2.2 The Corporate Governance and Nominating Commitgeesponsible for reviewir
with the Board, on an annual basis, the requiditissand characteristics of ne
Directors, as well as the composition of the Baasda whole. This assement will
include consideration of Directors’ independendeeidity, character, judgment a
business experience. The Corporate GovernanceNanadnating Committee wi
consider and make recommendations to the Boardecoimg candidates to fill ne
positions created by expansion and vacancies tttaftr dxy resignation, by retireme
or for any other reason. Final approval of a caaidids determined by the full Board.

2.3. The Company’s by-laws provide that the nunmddetirectors shall be not lesisan 2
nor more than 12, which number may be changed bglugon of the Board ¢
Directors but in no event less than one.

2.4. Nonmanagement Directors are encouraged to limit thenbem of other publi
company boards on which they serve, taking intcoant the potential tim
commitment of serving on these boards. Meamragement Directors should a
advise the Chairman of the Board in advance of @oug an invitation to serve ¢
another public company board.

2.5. The Company’s charter provides taitmembers of the Board are elected annu
and that voting is not cumulative. No Director vatlnd for election or re-electido
the Board after his or her Pairth date.

3. Director Accessto Officersand Employees

3.1. Directors have full and free access to offi@rd employees of the Company.
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4. Director Compensation, Independence and Stock Owner ship

4.1. The Compensatio@ommittee will annually review the compensationDofectors
and may,from time to time, make recommendations to ther8dar changes. Tr
Corporate Governance and Nominating Committee walhsider that Director:
independence may be jeopardized if Director comgatears (both direct and indirec
and perquisites exceed customary levels.

4.2 From time to time, management will report to ther@ensation Committee on t
status of Board compensation in relation to otbading U.S. corporations.

4.3. All Directors are expected to own stock in the Camp
5. Director Orientation

5.1. The Company and the Board shall have an orientgtroagram for all new non-
management Directors to include meeting with sem@nagement and extens
written materials on each of the Company’s différbnsiness units. The sen
manageient meetings will cover a corporate overview, thempany’s strategi
plans, its significant financial, accounting angkrmanagement issues, its complia
programs, and its business conduct policies. AléoDirectors will also be invited
attend each orientation program.

5.2 Nonmanagement directors are encouraged to attend artttipate in variou
corporate governance forums and educational oppiigs. The Company shi
reimburse non-management directors for the codisenf attendance at such events.

6. CEO Evaluation and Management Succession

6.1.In consultation with all nomanagement Directors, the Compensation Comn
will conduct an annual review of the Chief Execati®fficer's performance,
further set forth in its charter.

6.2. The Corporate Governance and Nominating Committdlework with the Chiel
Executive Officer to ensure that effective plans g place for both shoterm anc
longterm management succession. As part of this prpdbass Chief Executiv
Officer will make periodic reports to th€orporate Governance and Nominal
Committee on succession planning. T@erporate Governance and Nominal
Committee will evaluate potential successors toGhef Executive Officer.

7. Annual Perfor mance Evaluation

7.1. The Board will conduct an annual selaluation to facilitate an examination ¢
discussion of how it and its Committees function greups and with seni
management of the Company, what the Board coné&shtd the Company, al
specfic areas in which the Board or management belieghas the Board coul
improve.

7.2. The Corporate Governance and Nominating Committélepvopose the format fc
each annual evaluation.
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8. Board Committees

8.1. Currently the Board’s Committees atee Audit Committee, the Compensat
Committee and the Corporate Governance and Nomm&ommittee. The Boa
may, from time to time, establish or maintain aiddial committees or elimina
such additional committees, all as it deems necgssappropriate.

8.2. All of the members of the Audit Committee, the Cangation Committee and t
Corporate Governance and Nominating Committee kgllindependent directc
under the criteria established by the New York ktéxchange.

8.3. Director’'s feegwhich include all fees, stock options, restricetdck awards ar
other consideration given to directors in their a@fy as directors) are the or
compensation the members of the Audit Committee reegive from the Company.

8.4. No member of the Alit Committee may serve on the audit committee ofarthar
two other public companies, unless the full Boagtedmines that such simultanet
service would not impair the ability of such Directo effectively serve on tt
Company’s Audit Committee arslich determination is disclosed in the Compa
annual proxy statement.

8.5. Committee members and Chairs will be appointed alylby the Board upo
recommendation of the Corporate Governance and hatmg Committee wit
consideration of the desires of individual Direstor

8.6. Each Committee will have its own charter. The Boarlll adopt, and may amer
from time to time, such charters. The charters wédt forth the purposes a
responsibilities of the Committees, as well as ifjaations for Canmittee
membership, procedures for Committee member appeimt and remova
Committee structure and operations and Committpertiag to the Board. Tf
charters will also provide that each Committee walhnually evaluate i
performance.

8.7. The Chaiof each Committee, in consultation with the ot@@mmittee member
will determine the frequency and length of the Cdttem meetings consistent w
any requirements set forth in the Committee’s @rarfThe Chair of eac
Committee, in consultation witthe appropriate members of the Committee,
develop the agenda for each Committee meeting.

8.8. Each Committee shall hold such separate execuéissians from time to time,
required or as requested by any member.

8.9. The Board and each Committdave the authority to hire independent le
financial or other advisors as they may deem nacgssvithout consulting c
obtaining the approval of any officer of the Compaim advance, but ea
Committee shall notify the Chairman of any suchicact The expenses of su
advisers shall be borne by the Company.

9. Periodic Review
9.1. These principles will be reviewed and may be ameéruethe Board from time 1

time.
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