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GOVERNANCE AND NOMINATING COMMITTEE CHARTER 

 
Membership

 

 
 
Th d Nominating Committee shall be comprised of a minimum of three directors 
sel oard, each of whom and its chairperson shall meet the independence 
req irements of the New York Stock Exchange.  The chairperson of the Committee shall be the 
lea
me
ha
sh
 
Pu

e Governance an
ected by the B
u
d director of the Board if he is serving as a member of the Committee or if he is not, a 
mber of the Committee selected by the members to serve as chairperson.  Each member shall 

ve sufficient experience, as determined by the Board, in corporate governance matters, and  
all serve at the pleasure of the Board for such term or terms as the Board shall determine. 

rpose 

e Committee shall consider and report periodically to the Board on all matters relating to the 
, qualification and compensation of the Board and candidates nominated to the Board as 

 
Th
sel
we her matter relating to the duties and responsibilities of members of the Board.  As a 
pa ole, the Committee shall identify individuals qualified to become members of the 
Bo d, and recommend that the Board select the director nominees for the next annual meeting 
of 
go
Bo
ov
Ch
 
Go

ection
ll as any ot
rt of such r
ar
stockholders.  The Committee also shall take a leadership role in shaping the corporate 

vernance of the corporation, by among other things, developing and recommending to the 
ard a set of corporate governance principles for the corporation.  The Committee shall also 
ersee the implementation of processes and procedures for the annual review of the CEO and 
airman, lead director, Board and its standing committees. 

als and Responsibilities 

 The Committee shall assist the Board, particularly with respect to matters relating to 
vernance and succession, as follows: 

1) Develop and recommend to the Board specific guidelines and

 
A)
go
 

 criteria for selecting 
nominees for election to the Board. 

s of and recommend to the Board: 

 elected by the Board to fill any vacancies or 
newly created directorships. 

 
2) Review the qualification

a. Those persons to be nominated for election as a director and submitted to the 
stockholders for election at each annual meeting of stockholders, and 

b. The nominees for directors to be
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3) Make recommendations to the Board concerning: 

 th
 th  (including the 

ab
c. th
d. the siz
e. th rd. 

 
4) Overs

Board d
 

5) e
the co

 
B) The mit
used to ide  dir
and other retention te
 
C) The
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Meetings

ern

a. e size and composition of the Board, 
b. o perationse c mmittee structure of the board, committee o

ility to delegate to subcommittees) and committee reporting to the Board,  
e qualifications of committee members,  

e and composition of each standing committee of the Board, and 
e responsibilities of each standing committee of the Boa

ee and arrange the annual process of evaluating the performance of the 
 an  the corporation’s management. 

Dev lop and recommend to the Board a set of corporate governance principles for 
rporation. 

 Com tee shall have the sole authority to retain and terminate any search firm to be 
ntify ector candidates, including sole authority to approve the search firm’s fees 

rms. 

 Committee shall have such powers and authority as may be necessary or convenient 
 the purpose of carrying out its responsibilities, including the authority to delegate 
ponsibility for specific functions to subcommittees of the Committee. 

 
 
Th
co
me oration 
records. rts of the Committee will be made to the Board at the next regularly scheduled 
me Board following the Committee meeting, including any recommendations of the 
Committee to be approved or otherwise acted upon by the full Board.   
 
An

e Committee will meet at least four times per year, and pursuant to the Bylaws of the 
rporation with regard to notice and waiver. The chairperson will preside, when present, at all 

tings of the Committee.  Written minutes of the meeting will be filed in the corpe
  Repo

eting of the 

nual Performance Evaluation

Th
co
res
 

 

e Committee shall annually evaluate its own performance and report to the Board the 
nclusions its members reach with regard to the Committee’s performance of its duties and 
ponsibilities.   
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