
 

 
 

NOMINATING, GOVERNANCE AND SOCIAL 
RESPONSIBILITY COMMITTEE CHARTER 
HP Inc Board of Directors 
(as amended and restated, effective June 22, 2022) 
 

I. Purposes and Authority 

The general purposes of the Nominating, Governance and Social Responsibility 
Committee (the “Committee”) of the Board of Directors (the “Board”) of HP Inc. (“HP”) 
are to: 

1. Oversee, and assist the Board as appropriate with, the organization, 
composition, leadership, and operations of the Board and its committees; 

2. Establish criteria for Board membership, identify individuals qualified to 
serve as directors, and recommend to the Board candidates to be elected or 
nominated for election as directors; 

3. Oversee, and assist the Board as appropriate with, director succession 
planning, including planning relating to director tenure, retirements, or 
resignations; 

4. Oversee HP’s corporate governance practices, including its Corporate 
Governance Guidelines and related policies and governance structures; 

5. Oversee, and assist the Board and its other committees as appropriate with, 
HP’s significant strategies, policies, and programs relating to sustainability, 
social impact, public policy, trade, and other similar matters, as well as 
legislative and regulatory developments that could significantly affect HP’s 
business or affairs;  

6. Perform such other duties and responsibilities as are enumerated in or 
consistent with this charter or as delegated by the Board. 

II. Membership 

1. Membership. The Committee will consist of no fewer than three directors. 

2. Qualifications; Independence. Each member of the Committee will have such 
qualifications as the Board determines; provided that each member must be 



 

independent within the meaning of applicable laws and regulations, the New 
York Stock Exchange (“NYSE”) Corporate Governance Standards,  and HP’s 
Bylaws and Corporate Governance Guidelines, each as the Board 
determines. Any action duly taken by the Committee during a period in which 
one or more of the members subsequently is determined to have failed to 
meet the foregoing membership qualifications shall nevertheless constitute 
duly authorized action of the Committee and shall be valid and effective for 
all purposes, except to the extent otherwise required by applicable laws or 
regulations. 

3. Removal. The entire Committee or any individual member of the Committee 
may be removed with or without cause by the affirmative vote of a majority 
of the Board. 

4. Chair. The Board may designate a Chair of the Committee (the “Chair”). In the 
absence of such designation, the Committee may designate the Chair by 
majority vote of the Committee. The Chair may establish such other rules as 
are necessary and proper for the conduct of the business of the Committee. 

III. Procedures 

1. Number of Meetings. The Committee will meet as often as may be necessary 
or appropriate. 

2. Agenda, Minutes. And Records. The Chair will establish the meeting agendas, 
with input from management, staff, the Chair of the Board, the Lead 
Independent Director of the Board (if any), and other members of the 
Committee and the Board as appropriate. The Corporate Secretary will 
maintain minutes of the Committee’s meetings and records relating to those 
meetings. 

3. Quorum. A majority of the members of the Committee present will constitute 
a quorum for the transaction of business. A meeting at which a quorum is 
initially present may continue to transact business notwithstanding any 
withdrawal of members that may leave less than a quorum. 

4. Executive Sessions. The Committee will meet as often as may be deemed 
necessary or appropriate in executive session at which only the Committee 
members are present. 

5. Delegation of Authority. 

• The Committee may create a subcommittee consisting of one or more 
members of the Committee and may delegate any of its duties and 



 

responsibilities to such subcommittee, unless otherwise prohibited by 
applicable laws or regulations. 

• The Committee may delegate any of its duties and responsibilities to the 
Chair, one or more members of the Committee, another director, or other 
persons, including HP personnel, unless otherwise prohibited by 
applicable laws or regulations. 

• Any subcommittee, or other duly authorized delegate will report to the 
Committee regarding any activities undertaken pursuant to such 
delegation. 

• The Committee may terminate any such subcommittee and revoke any 
such delegation at any time. 

6. Authority to Retain Advisors. The Committee will have sole authority, at HP’s 
expense, to engage, compensate, and terminate any consultants, search 
firms, outside counsel, or other advisors as the Committee deems advisable 
(collectively, “Advisors”). The Committee will be directly responsible for the 
oversight of the work of any Advisors retained by the Committee and will 
receive appropriate funding, as determined by the Committee, from HP for 
payment of reasonable compensation to any Advisors. 

7. Charter Review. The Committee will annually review and assess the 
adequacy of this charter and will submit any recommended changes to the 
charter to the Board for approval. 

8. Performance Review. The Committee will annually undertake an evaluation 
assessing its performance with respect to its purposes, roles, and 
responsibilities set forth in this charter. 

9. Reporting to the Board. The Committee will regularly report to the Board 
concerning the Committee’s activities. 

10. Open Access. The Committee will have open access to HP’s internal 
auditors, Board Chair, HP executives and personnel, and independent 
registered public accounting firm, as well as HP’s books, records, and 
facilities. 

IV. Roles and Responsibilities 

The roles and responsibilities of the Committee are as follows:  



 

1. Board and Committee Structure, Composition, and Operations. The 
Committee will oversee, periodically review (or more frequently as otherwise 
specified in this charter), and, as appropriate, make recommendations to the 
Board concerning: 

• Board membership criteria, including the criteria specified in the NYSE 
Corporate Governance Standards, HP’s Bylaws, and Corporate 
Governance Guidelines, and any other criteria and areas of expertise the 
Committee and Board deem appropriate. The Committee will annually 
assess the independence and qualifications of Board members. 

• Board structure, including the size, composition, operation, and calendar 
of the Board and its committees, in light of the Board’s and HP’s operating 
requirements and any other considerations the Board and Committee 
deem appropriate.  

• Board leadership, including the Board’s preferred leadership structure, 
separation or combination of the roles of Chair of the Board and CEO, 
and, if appropriate, designation of a Lead Independent Director. If the 
Chair of the Board is not independent, the Committee will make a 
recommendation to the independent directors regarding the designation 
of a Lead Independent Director. 

• Committee memberships and leadership, including assignment of 
directors to and Chairs of the Board’s committees. In reviewing and 
making recommendations to the Board concerning committee 
memberships and leadership, the Committee will consult with the Chair 
of the Board (or the Lead Independent Director, if any), ensure that 
committee membership complies with the requirements of applicable 
laws and regulations, the NYSE Corporate Governance Standards, and 
HP’s Bylaws and Corporate Governance Guidelines, and take into 
account the experience, availability and preferences of the directors. 

• Committee charters, including the roles and responsibilities of each 
committee and proposed amendments to the charters. The Committee 
reviews proposed amendments to the charters and makes 
recommendations for any amendments to the Board. 

• Director succession planning, including planning relating to director 
tenure, retirements, or resignations.   

• New director candidates, including the search process for, identification 
of, and qualifications and areas of expertise of new director candidates, 



 

as well as procedures for and the consideration of director candidates 
recommended by stockholders. As part of the search process for new 
director candidates, the Committee actively seeks out diverse 
candidates to include in the pool from which Board nominees are chosen. 

• Interim election of directors, including any new director candidate to be 
recommended to the Board for election by the Board in between the 
annual election of directors by HP’s stockholders. 

• Annual election of directors, including the nominees to be recommended 
by the Board for election as directors by stockholders at HP’s annual 
meeting, consistent with the Board membership criteria and any other 
criteria and areas of expertise the Committee and Board deem 
appropriate. The Committee will assess the independence, qualifications, 
and contributions of incumbent directors in determining whether to 
recommend that the Board nominate them for reelection to the Board. 
The Committee will recommend to the Board the action to be taken with 
respect to any offer of resignation from a director who did not receive a 
majority of votes cast at his or her election. 

• Board and committee evaluations, including the evaluation process and 
results of evaluations. In reviewing and making recommendations to the 
Board concerning the evaluation process and results, the Committee will 
consult with the Chair of the Board (or the Lead Independent Director, if 
any).  

• Non-HP directorships, including reviewing and approving, as appropriate, 
any requests from directors and Section 16 officers, as defined in the 
Securities Exchange Act of 1934, as amended (“Section 16 Officers”), to 
stand for election to any for-profit boards of directors. 

• New director onboarding and orientation, including orientation activities 
for new directors. 

• Director and officer insurance, including coverage levels. 

2. Corporate Governance. The Committee will oversee, periodically review, 
and, as appropriate, make recommendations to the Board concerning: 

• HP’s corporate governance practices, including HP’s Certificate of 
Incorporation, Bylaws, Corporate Governance Guidelines and related 
policies, governance structures, and director-led engagements with HP’s 
stakeholders concerning such matters. The Committee reviews 



 

proposed amendments to the Certificate of Incorporation, Bylaws, and 
Corporate Governance Guidelines and makes recommendations for any 
amendments to the Board. 

• Stockholder rights plans and stockholder protections, including the 
adoption or termination of any stockholder rights plans or stockholder 
protections. 

• Related-person transactions, including policies and procedures for the 
Committee’s review and, if appropriate, ratification or approval of 
related-person transactions.  

• Meetings of stockholders, proxy statements, and stockholder proposals, 
including the calling and notification of annual and special meetings of 
stockholders, stockholder proposals, nominations, or other business to 
be conducted at any annual or special meeting, and proxy advisory firm 
policies and recommendations on such matters. 

• Requests for permissive indemnification, including reviewing, upon 
recommendation of management, claims for permissive indemnification 
under HP’s Bylaws.  Unless prohibited by HP’s Bylaws or applicable laws, 
the Committee may delegate to an employee or employees of HP as it 
deems appropriate decisions concerning claims that are (1) in the 
ordinary course of business, (2) do not involve a material financial 
commitment by HP; and (3) do not involve Section 16 Officers or directors.   

3. Social Responsibility. The Committee will oversee, periodically review, and, 
as appropriate, make recommendations to the Board concerning: 

• Public policy trends and issues, including social, political, legal, 
environmental, trade, and other similar public policy trends, issues, and 
legislative and regulatory developments that could significantly affect 
HP’s business or affairs.  

• Sustainability and social impact, including HP’s significant strategies, 
policies, positions, and goals relating to global citizenship, sustainability, 
climate change, human rights, and digital equity, as well as the impact of 
HP’s operations on employees, customers, suppliers, partners and 
communities worldwide, supply chain and environment and sustainability 
performance, and HP’s annual Sustainable Impact Report. The 
Committee will coordinate and work in collaboration with the Board’s 
other committees, which may also have responsibility for oversight of 



 

various aspects of these matters, as set forth in their respective 
committee charters.   

• Political activities, including policies, guidelines, and controls and 
procedures relating to political and lobbying activities and expenditures. 

• Government relations activities, including HP’s policies and programs 
relating to, and the manner in which HP conducts, its government 
relations activities and maintains relations with regulators, governmental 
agencies, public interest groups, other stakeholders and countries in 
which HP does business. 
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