
 
 

  
 

RBC Bearings Incorporated 

NOMINATION AND GOVERNANCE COMMITTEE CHARTER 

This Nomination and Governance Committee Charter (the “Charter”) was adopted by the Board 
of Directors (the “Board”) of RBC Bearings, Incorporated (the “Company”) on June 13, 2005. 

Mandate 

The Nomination and Governance Committee (the “Committee”) assists the Board in its 
oversight of Board composition, corporate governance policies and practices, and related 
matters.  The Committee’s mandate includes the following: 

(i) establishing criteria and qualifications for Board members, identifying individuals 
qualified to serve as Board members, and recommending to the Board annually a slate 
of nominees to be forwarded to the stockholders for election at the Annual Meeting for 
all Board seats subject to stockholder vote;   

(ii) making recommendations to the Board with respect to the membership and 
chairmanship of each of the Board committees and reviewing the composition and 
structure of the Board committees on a regular basis; 

(iii) developing the Company’s Corporate Governance Guidelines in accordance with the 
requirements of the NASDAQ Stock Market (“NASDAQ”), recommending these to the 
Board for approval, reviewing them on a regular basis and recommending updates or 
modifications to them, as appropriate; 

(iv) developing and leading the annual performance evaluation of the Board, conducting an 
annual evaluation of the Committee and coordinating the annual evaluations of each of 
the other Board committees led by the respective Committee Chairs; and 

(v) fulfilling any other responsibilities set forth in this Charter and any additional duties that 
may be assigned to the Committee by the Board from time to time. 

Organization 

Committee Members 

The Committee shall be comprised of the number of independent directors then consistent with 
the NASDAQ rules.  There shall be a minimum of three Committee members at all times. 

The members and Chair of the Committee shall be appointed by the full Board on an annual 
basis and may be re-appointed or replaced at the Board’s discretion at any time.  All Committee 
members shall be familiar with corporate governance issues and best practices and will 
undertake to keep current on developments in this field while serving on the Committee.   
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Committee Meetings 

The Chair of the Committee shall be responsible for calling meetings of the Committee, 
developing the meeting agenda, providing pre-reading materials to Committee members relative 
to agenda items and chairing the meetings. 

The Committee shall meet at least twice a year.  Meetings may be in person or by conference 
call.  A majority of the Committee members must be in attendance for a quorum.  The 
Committee may also act by unanimous written consent.  The Committee shall make regular 
reports to the Board on the Committee's activities. 

Professional Advisors 

The Committee shall have sole authority to retain and terminate any search firm used to identify 
candidates for the Board, including the sole authority to approve such firm’s fees and other 
retention terms.  The Committee shall also have the authority to retain other professional 
advisors, when necessary or appropriate.  The Company shall provide funding to cover the 
professional fees of any such advisors that have been approved by the Committee. 

Responsibilities 

Nomination 

The Committee’s role and duties in Board nomination extend only to those Board candidates 
who will be presented to the stockholders for election at the Annual Meeting.  Where a third 
party has the right to nominate one or more directors to the Company’s Board, the selection and 
nomination of such directors need not be subject to the Committee’s process. 

Director Criteria and Qualifications 

The Committee shall develop criteria and qualifications for Board nominees to be used in 
reviewing and selecting director candidates, including policies with respect to Board and 
committee member independence, terms, tenure, and compliance with applicable regulatory 
requirements.  Director qualifications shall be set out in the Company’s Corporate Governance 
Guidelines. 

The Committee shall present the director criteria and qualifications to the full Board for 
discussion and approval.  Once approved, these will be used by the Committee in recruiting 
directors, in reviewing any director candidates submitted by stockholders, and in reviewing 
incumbent directors for re-nomination.  The Committee will review the director criteria and 
qualifications regularly and recommend any revisions or updates to the Board, as appropriate. 

Nominating Process 

The Committee shall develop a formal nominating process to be used in identifying, recruiting, 
evaluating, and recommending director candidates.  The nominating process shall be set out in 
the Company’s Corporate Governance Guidelines.  The Committee will review and refine the 
process, as appropriate. 

Director Nominations 
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The Committee shall identify, recruit, and recommend candidates for the Board and shall also 
be responsible for reviewing and evaluating any candidates recommended by stockholders 
using the nominating process outlined in the Corporate Governance Guidelines.  The 
Committee’s recommendations shall be submitted to a vote of the full Board.  Candidates 
approved by a majority of the Board will be presented to stockholders for election at the Annual 
Meeting. 

The Committee may also make recommendations to fill any Board vacancies that arise between 
Annual Meetings with respect to any Board seats subject to a vote of the stockholders.  Such 
recommendations will also be subject to a vote of the majority of the Board.  Board members 
appointed in this way will be required to stand for election by stockholders at the next Annual 
Meeting. 

Board Committee Appointments 

The Committee shall review and recommend to the Board annually the members and chairmen 
of each Board committee.  Such committee appointments shall be subject to approval of the 
majority of the full Board.   

In making its recommendations, the Committee shall take into account the criteria for committee 
membership as outlined in each committee’s charter.  Where independence or other regulatory 
requirements must be met for membership on a particular Board committee, the Committee 
shall satisfy itself that its recommendations would comply with such requirements.  

There is no limitation on the re-appointment of a Board member to serve as a member or 
chairman of any committee.  The Committee may also make recommendations to the Board to 
replace any committee chairmen or members or to add any members to a Board committee at 
any time during the year.   

Corporate Governance 

The Committee is responsible for overseeing the Company’s corporate governance policies and 
practices, including compliance with the corporate governance rules of the NASDAQ.  The 
Committee shall keep abreast of best practices, regulatory changes and other developments in 
the area of corporate governance and shall update the full Board, as appropriate, on these 
issues.   

Corporate Governance Guidelines and Policies 

The Committee shall develop a set of Corporate Governance Guidelines for the Company in 
accordance with the NASDAQ rules and present these to the Board for discussion and 
approval.  The Guidelines shall address, among other things:  director qualifications, director 
responsibilities, director access to management and independent advisors, director 
compensation, director orientation and continuing education, management succession, and the 
annual performance evaluation of the Board. 

Once approved, the Committee shall ensure that the Guidelines are posted on the Company’s 
website and kept current.  The Committee shall review the Guidelines regularly and recommend 
changes or updates to them, whenever appropriate.   

Board Committees 
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The Committee shall work with the chairmen of each Board committee to ensure that the charter 
and membership of the committee is in compliance with all applicable regulatory requirements, 
including the rules of the NASDAQ.  The Committee shall also review and make 
recommendations to the Board for any changes to the Board’s committee structure or to the 
charters of any Board committees.  The Committee shall ensure the Board committee charters 
are posted on the Company’s website.  The Committee’s role in the appointment of members 
and chairmen of the Board committees is outlined above. 

Corporate Governance Disclosure 

The Committee is responsible for reviewing and overseeing the preparation of any disclosure 
relative to the Company’s corporate governance practices and descriptions of the Board 
committees provided in the Company’s annual proxy statement and/or other materials 
distributed to stockholders.  

Board and Committee Assessment 

The Committee is responsible for developing and leading an annual self-assessment of the 
Board’s performance and an annual self-assessment of the Committee’s own performance.  In 
addition, the Committee will work with the chairmen of the other Board committees to design 
and coordinate the annual self-assessments of each Board committee.  The Committee shall 
report to the full Board on the results of the Board and committee assessments each year and 
make any appropriate recommendations to further enhance Board or committee performance. 

Director Orientation and Continuing Education 

In conjunction with the CEO and management, the Committee shall develop, implement and 
regularly review and update the orientation program for new Board members so that they can 
quickly become sufficiently knowledgeable about the Company and its issues to contribute 
meaningfully to Board discussions and decision making.  The Committee will also work with the 
CEO, management, and other members of the Board to develop and/or recommend continuing 
education sessions or programs for directors that are practical and useful. 

Other Matters 

The Committee shall also fulfill any other responsibilities that may be assigned to the Committee 
by the Board from time to time. 

Charter Modifications/Updating 

The Committee shall review this charter regularly and may recommend to the Board from time 
to time any proposed changes to the charter and to any other documents related to the 
responsibilities of the Nomination and Governance Committee, including the Corporate 
Governance Guidelines. 

 


