
Vine/Amaze Nominating Committee Charter of the Board of Directors 
  

I. Purpose 

The Nominating and Governance Committee shall assist the Board of Directors in 
fulfilling its oversight responsibilities relating to the development and implementation of 
sound governance policies and practices. The Committee is responsible for: nominating 
qualified individuals to become members of the Board and the Advisory Board; 
reviewing and recommending to the Board the adoption of governance guidelines and 
committee charters; recommending director assignments to Board committees; 
overseeing compliance with the Code of Ethics and Business Conduct, the Conflicts of 
Interest policy, and other governance policies; and, developing a process for the 
Board’s assessment of its own performance, the performance of Board committees, and 
a self-assessment by Directors.  

II. Membership 

The Committee shall be composed of three or more independent Directors as defined in 
the Governance Guidelines and appointed annually by the Board. The Board shall 
designate the Chair of the Committee.   

III. Meetings 

The Committee shall meet at least twice annually or more frequently as it shall 
determine is necessary to carry out its duties and responsibilities. The Chair may call 
Committee meetings, which shall be held at regular, intervals, including Committee 
meetings as may be necessary to carry out emergent business of the Committee from 
time to time; additional meetings may be held at the request of two or more members of 
the Committee, the CEO, or the Chair of the Board.  

IV. Duties and Responsibilities 

In carrying out its oversight responsibilities, the Committee shall: 

Develop and recommend to the Board for approval the criteria and policies set forth in 
the Governance Guidelines for consideration and selection of members of the Board. 

Review annually the composition of the Board and its committees with regard to 
succession planning and to the competencies, skills, and attributes of their respective 
members as they relate to the needs of the Association.  

Conduct a search for prospective new Directors based on the criteria set forth in the 
Governance Guidelines and the needs of the Association. The Committee will review 
and evaluate the qualifications of prospective Directors in consultation with the Chair of 
the Board and the CEO. Following the initial review, the Committee selects those 



individuals to be interviewed by the Chair of the Board, the Chair of the Committee, 
Committee members, and the CEO. From among those individuals who have been 
interviewed, the Committee recommends candidates for election to the Board of 
Directors. 

Recommend the re-nomination of those current members of the Board whose terms are 
expiring after considering the same criteria applied to evaluate new members. 

Recommend committee assignments and appointments of committee chairs for 
approval by the Board in consultation with the Chair of the Board and the CEO. The 
preferences of individual Directors for committee assignments will be taken into account 
where possible.  

Review each required offer of resignation by a Board member and recommend an 
appropriate course of action to the Board. 

Oversee the orientation of new Board members and continuing education for directors. 

Develop and oversee the annual performance assessment process for the Board and 
provide a report of the results to the Board of Directors.  

Periodically coordinate with the Compensation Committee to ensure a process is in 
place for CEO succession planning. The responsibility for carrying out such process 
resides with the Compensation Committee. 

 

V. Additional Oversight 

Annually review Vine/Amaze governing documents and recommend appropriate action 
to the Board. 

In consultation with the Audit Committee, monitor and review Vine/Amaze’s compliance 
with laws and regulations, its Code of Ethics and any potential violations involving Board 
members, the CEO, or the CEO’s senior leadership team, and its Conflicts of Interest 
policy, including related party transactions. 

The Nominating and Governance Committee recommends for Board approval a Conflict 
of Interest Policy and a Code of Ethics, along with a Whistleblower Protection Policy, 
and a Record Retention and Document Destruction Policy. (The Audit and Finance 
Committee will monitor compliance with the foregoing.)  

Oversee and periodically discuss with legal counsel the implementation and 
effectiveness of Vine/Amaze’s compliance and ethics programs, including its Code of 
Ethics. 



Report regularly to the Board on the Committee’s activities and actions, as appropriate. 
The Committee will maintain minutes of meetings and report to the Board the results of 
Committee meetings. 

Annually review the Committee’s own performance, and report the results of such 
review to the Board. 

Annually review and reassess the adequacy of this charter and recommend any 
proposed changes to the Board for approval. 

Working with management, ensure that Board and committee dashboards contain 
appropriate metrics and information needed to provide oversight of the organization.  

Perform such other duties as are necessary or appropriate to further the Committee’s 
purposes, or as the Board may from time to time assign to it. 


