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A ready-to-adapt charter for board composition, director search, evaluations, succession and governance policies. Text in [brackets] is to be completed or chosen by the company.
How to use this document
1. Replace the bracketed text with your company's details.
1. Compare the draft with your governing documents and any listing or regulatory standards that apply.
1. Have the board approve the charter, then review it each year and record changes in the minutes.
1. Purpose
The Nominating and Governance Committee helps the Board find and recommend qualified directors, shape board and committee composition, lead board evaluation and maintain sound governance practices.
2. Composition
1. At least [three] directors, each independent under applicable standards, appointed by the Board.
3. Responsibilities
Board composition
1. Maintain a skills matrix and identify gaps against strategy, including technology, cyber and AI oversight.
1. Set criteria for director candidates and run searches, including use of search firms.
1. Recommend director nominees, committee members and chairs.
Evaluation and succession
1. Lead the annual board, committee and individual director evaluation.
1. Oversee CEO and board-leadership succession planning with the full Board.
Governance
1. Review corporate governance guidelines, director independence and conflicts of interest.
1. Oversee director onboarding and continuing education.
1. Review shareholder proposals and engagement on governance matters.
4. Authority
The Committee may retain search firms and other outside experts at the company's expense.
5. Annual review
The Committee reviews this charter and its own performance each year.
6. Approval
	Field
	Entry

	Approved by the Board of Directors on [date]
	

	Last reviewed by the Committee on [date]
	



Notes
Adapt this template to your organization, jurisdiction and governing documents. It is a general resource, not legal advice. Review with counsel before adoption.
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