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Governance Committee Charter 

 

I. Purpose 

 The Governance Committee (“Committee”) is appointed by the Board of Directors (“Board”) to:  (A) 
assist the Board by identifying individuals qualified to become Board members, consistent with criteria approved 

by the Board; (B) recommend to the Board the director nominees for the next annual meeting of shareholders; (C) 

recommend to the Board the Corporate Governance Guidelines applicable to the Company; (D) lead an annual 
review of the Board’s performance; (E) recommend to the Board director nominees for each committee; and (F) 

review the form and amount of director compensation, and make recommendations to the Board regarding the 

Company’s director compensation program.  

II. Membership 

The Committee shall consist of no fewer than three members, each of whom shall meet the independence 

and experience requirements of the New York Stock Exchange (“NYSE”), as determined by the Board in the 
exercise of its business judgment.  Committee members shall serve at the pleasure of the Board.  Any vacancy on 

the Committee shall be filled by, and any member of the Committee may be removed by, an affirmative vote of a 

majority of the Board.  The Board will appoint the Committee Chair. 

III. Meetings 

 The Committee shall meet, physically and/or telephonically, as often as it determines necessary to carry 
out its responsibilities.  The Committee Chair shall preside at each meeting.  A majority of the members of the 

Committee shall constitute a quorum.  The Committee Chair, in consultation with the other members of the 

Committee and appropriate officers of the Company, will establish the agenda for each Committee meeting.  Any 

Committee member may submit items to be included on the agenda, and Committee members may raise subjects 
not on the agenda at any meeting.   

The Committee Chair or majority of the Committee members may call a meeting of the Committee at any 

time.  The Committee may act only by unanimous written consent or by the affirmative vote of a majority of its 

members at a meeting.  If the Committee Chair is not present at a meeting, the Committee, by majority vote of the 

Committee members present at such meeting, shall designate one of its members as the acting chair of such 
meeting.  The Committee shall make regular reports to the Board.  

Minutes of each Committee meeting are to be prepared and sent to Committee members for review and 

approval. The minutes, as finally approved, shall be placed in the corporate minute books of the Company by the 

Secretary of the Company. 

The Committee may request any officer or employee of the Company, or any representative of the 

Company’s advisors, to attend a meeting or to meet with any member or representative of the Committee. 

IV. Authority and Responsibilities 

The Committee is delegated such authority of the Board as may be required or advisable to fulfill the 

purpose of the Committee.  The Committee’s responsibilities are limited to the oversight responsibilities set forth 

in this Charter, and nothing herein contained is intended to create, or should be construed as creating, any 
responsibility or liability of the Committee members, except to the extent otherwise provided under applicable 

federal or state law.   

A. Corporate Governance Matters:   

1. Director Nominations.  The Committee shall actively seek and identify individuals 

qualified to become Board members and recommend to the Board the persons to be 

nominated by the Board for election as directors at the annual meeting of stockholders, 
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and the persons to be elected by the Board to fill any vacancies on the Board.  At least 
annually, the Committee shall review the composition, size and organization of the 

Board and its committees, and the diversity of experiences, qualifications, attributes and 

skills, including diversity in gender, ethnicity and race of director candidates, and 

approve changes, as appropriate, to the criteria applicable to the nomination and selection 
of directors. 

2. Composition of Board Committees.  The Committee shall review the Board’s committee 

structures and recommend to the Board, for its approval, the directors to serve as 
members of each Board committee and as the chair of each Board committee. The 

Committee shall review and recommend committee slates annually and shall 

recommend additional committee members to fill vacancies as needed. 

3. Director Independence.  Each year, the Committee shall review the relationships 

between the Company and each director and report the results of its review to the Board, 

which will then determine which directors satisfy the NYSE independence standards, 
and which directors qualify as independent, disinterested, non-employee or outside 

directors under the relevant standards applicable to membership on the Board, or certain 

Board committees. 

4. Related Person Transactions & Conflicts of Interest.  The Committee will review and 

approve transactions with any related persons in accordance with the Company’s Related 

Person Transactions Policy.  In doing so, the Committee will consider possible conflicts 
of interest of Board members and management and make recommendations to prevent, 

minimize or eliminate such conflicts of interest. With respect to transactions with 

directors or their affiliates the Committee shall review reports and memoranda regarding 

the transaction if it would cast into doubt the independence of a director, would present 
the appearance of a conflict of interest or is otherwise prohibited by law, rule or 

regulation and shall make recommendations to the Board concerning any policy waiver. 

Consistent with NYSE listing requirements, the Board will cause the Company promptly 
to disclose any such waiver with respect to a director or an executive officer. 

5. Board and Committee Self-Evaluation; Orientation and Education.  The Committee shall 

receive comments from all directors and report annually to the Board with an assessment 
of the Board’s performance, to be discussed with the full Board following the end of 

each fiscal year. The Committee shall annually review its own performance.  The 

Committee shall report to the Board and make appropriate recommendations for Board 
action regarding a general education and orientation program for directors. 

6. Corporate Governance Guidelines; Certificate of Incorporation; By-laws.  The 

Committee shall prepare and recommend to the Board for adoption appropriate 
corporate governance guidelines and consider any other corporate governance issues that 

arise from time to time and develop appropriate recommendations for the Board.  Each 

year, the Committee shall review and reassess the adequacy of the Company’s corporate 

governance guidelines and recommend any proposed changes to the Board for approval.  
The Committee shall review and recommend to the Board proposed changes to the 

Company’s Certificate of Incorporation and its By-laws, as appropriate. 

7. D&O Insurance.  The Committee shall review directors’ and officers’ indemnification 
and insurance matters and make such recommendations to the Board as the Committee 

deems appropriate. 

8. Sustainability Matters.  At least annually, the Committee shall review the 
Company’s on-going policies, initiatives, objectives and practices regarding 
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environmental matters, climate change, health, sustainability and corporate social 
responsibility (“Sustainability Matters”).  The Committee will advise the Board and 

management, as appropriate, on stockholder proposals and other significant 

stakeholder concerns relating to Sustainability Matters.  The Committee also will 

consider, and report to the Board and management of the Company, as appropriate, 
regarding current and emerging Sustainability Matters that may affect the business, 

operations, performance, or public image of the Company or are otherwise pertinent 

to the Company and its stockholders, and to make recommendations to the Board 
and management, as appropriate, regarding how the Company can address such 

trends and issues. 

B. Appointment, Evaluation and Compensation of Professional Search Firm: The Committee 

shall have the sole authority to retain and terminate any professional search firm to be used to 

identify director candidates and shall be directly responsible for the compensation and oversight 

of the work of the search firm. 

C. Retention of Other Independent Advisors:  The Committee shall have the authority, to the extent 

it deems necessary or appropriate, to retain independent legal, human resources, director 
compensation and other advisors as the Committee deems necessary or appropriate to fulfill its 

responsibilities.  The Committee shall have the authority to request any officer, employee or 

advisor of the Company to meet with the Committee or any advisors engaged by the Committee.   

D. Funding:  The Company shall provide appropriate funding, as determined by the Committee, for 

payment of compensation to the professional search firm employed by the Committee, as well as 
funding for the payment of ordinary administrative expenses of the Committee that are necessary 

or appropriate in carrying out its duties. 

E. Delegation of Authority:  The Committee may delegate to a subcommittee the responsibility and 

authority for any particular matter, as the Committee may, from time to time, deem appropriate; 

provided, however, that any action authorized or taken by such subcommittee shall be presented 

to the full Committee at its next scheduled meeting. 

The Committee shall review and reassess the adequacy of this Charter annually and recommend any 

proposed changes to the Board for approval.   
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