
 

 

 

Nominating & Governance Committee Charter 

Purpose 

The Nominating & Governance Committee is appointed by the Board of Directors to (1) assist the Board 
by identifying individuals qualified to become Board members and members of Board committees, to 
recommend to the Board the director nominees for the next annual meeting of stockholders, and to 
recommend to the Board nominees for each committee of the Board; (2) lead the Board in its annual 
review of the Board’s and management’s performance; (3) monitor the Company’s corporate governance 
structure; (4) assist the Board in fulfilling its oversight responsibilities with respect to the management of 
risks associated with corporate governance, and (5) periodically review and recommend to the Board any 
proposed changes to the Company’s Corporate Governance Guidelines. 

Committee Membership 

The Committee shall consist of no fewer than three members.  The members of the Committee shall meet 
the independence requirements of the New York Stock Exchange or such other national securities 
exchange or exchanges on which the Company’s securities are then listed. 

The members of the Committee shall be appointed by the Board based on the recommendation of the 
Committee.  Committee members may be removed and replaced by the Board.  The Board shall designate 
one member of the Committee to serve as its chairman. 

Meetings and Procedure 

The Committee shall meet at least twice annually, or more frequently as circumstances dictate.  Special 
meetings may be convened as the Committee deems necessary or appropriate.  The Committee may ask 
members of management or others to attend Committee meetings and provide pertinent information when 
needed.  At least half the members of the Committee will constitute a quorum with a majority of votes of 
those Committee members present at a meeting in which a quorum has been established being sufficient 
to adopt a resolution or otherwise take action. 

Committee Authority and Responsibilities 

1. The Committee shall have the sole authority to retain and terminate any search firm used to 
identify director candidates and shall have sole authority to approve the search firm’s fees and 
other retention terms. 

2. The Committee also shall have the authority, to the extent it deems necessary or appropriate to 
carry out its responsibilities, to retain at the expense of the Company special legal, accounting, 
actuarial and other advisors.  The Committee shall have the sole authority to approve such 
advisors’ fees and other retention terms. 

3. The Committee shall establish criteria, which shall be subject to the approval of the Board, for 
selection of new directors (including candidates recommended by the Company’s stockholders) 
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and evaluation and renomination of existing directors.  All directors should (a) possess the 
highest personal and professional ethics, integrity and values, (b) have substantial experience that 
is of particular relevance to the Company, and (c) have sufficient time available to devote to the 
affairs of the Company. 

4. The Committee shall recruit individuals qualified to become Board members and shall consider 
candidates to fill positions on the Board, including candidates recommended by the Company’s 
stockholders.  The Committee shall conduct the appropriate and necessary inquiries (as 
determined by the Committee) with respect to the backgrounds and qualifications of candidates. 

5. The Committee shall recommend to the Board for its approval candidates to fill positions on the 
Board and its various committees. 

6. The Committee shall review the independence and other qualifications of Board members, 
consider questions of possible conflicts of interest between Board members or management and 
the Company and its subsidiaries, and monitor all other activities of Board members or 
management that could interfere with such individuals’ duties to the Company. 

7. The Committee shall annually solicit comments from all directors and management and report to 
the Board with an evaluation of the Board’s and management’s performance during the prior 
year.  The Committee shall discuss the evaluation with the full Board. 

8. The Committee shall monitor and recommend to the Board for its approval any changes regarding 
(a) the size and structure of the Board, (b), the structure of Board meetings, (c) the membership 
and functions of various committees of the Board and (d) the functions of the executive officers 
of the Company. 

9. The Chairman of the Committee shall lead the Board’s annual evaluation of the Chief Executive 
Officer. 

10. The Committee shall aid the Board in fulfilling its responsibility for succession planning for the 
Chief Executive Officer and other executive officers. 

11. The Committee shall assist the Board in fulfilling its oversight responsibilities with respect to the 
management of risks associated with corporate governance, including board structure, board size, 
membership and succession planning for the Company’s directors and executive officers. 

12. The Committee shall, as it deems appropriate, make recommendations regarding director 
orientation and continuing training of the directors. 

13. The Committee annually shall review and reassess the adequacy of the Corporate Governance 
Guidelines and other matters of corporate governance, and recommend any proposed changes to 
the Corporate Governance Guidelines to the Board for its approval. 

14. The Committee annually shall review and reassess the adequacy of the Code of Business Conduct 
and Ethics, and recommend any proposed changes to the Code of Business Conduct and Ethics to 
the Board for its approval.  The Committee shall consider any requests for waivers from or 
exceptions to the Code of Business Conduct and Ethics for directors or executive officers of the 
Company, and the Company shall make disclosure of such waivers as required by applicable law, 
regulations or applicable listing requirements. 
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15. The Committee may form and delegate authority to subcommittees as the Committee may deem 
appropriate. 

16. The Committee shall report regularly to the Board, but not less frequently than annually. 

17. The Committee shall review and reassess the adequacy of this Charter annually and recommend 
any proposed changes to the Board for its approval.  This Charter is in all respects subject and 
subordinate to the Company’s Certificate of Incorporation and Bylaws, as such documents may 
be amended from time to time, and all applicable laws. 

18. The Committee annually shall review its own performance, and report the results of such review 
to the Board. 

In addition to the activities described above, the Committee will perform such other functions as 
necessary or appropriate in its or the Board’s opinion under applicable law, the Company’s Certificate of 
Incorporation and Bylaws and the resolutions and other directives of the Board. 
 
This Nominating & Governance Committee Charter was last amended by the Board and is effective as of 
February 27, 2013. 


