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Assured Guaranty Ltd. 
Nominating and Governance Committee Charter 

 

 
1. Purpose of the Nominating and Governance Committee 

 
The committee was established by the Board to assist the Board in (1) identifying 
individuals qualified to become Board members, and recommending to the Board 
director nominees for the next annual general meeting of shareholders or to fill 
vacancies; and (2) developing and recommending to the Board appropriate corporate 
governance guidelines. 
 
 

2. Authority of the Nominating and Governance Committee 

• The committee shall have the authority to retain and terminate any search firm 
to be used to identify director candidates and shall have the authority to 
approve the search firm's fees and other retention terms. 

• The committee shall have the authority to retain special legal, accounting or 
other consultants to advise and assist the committee. 

• The committee may request any other director, officer or employee of the 
Company or the Company's outside counsel to attend a meeting of the 
committee or to meet with any members of, or consultants to, the committee. 

• The committee may form and delegate authority to subcommittees when 
appropriate. 

• The committee shall have authority to conduct a search for, and to make a 
recommendation to the Board regarding, a new chief executive officer. 

• The committee shall have authority to make a recommendation to the Board 
regarding the termination of the Company's chief executive officer. 

 
 

3. Nominating and Governance Committee Composition 
 
• The committee shall consist of no fewer than three members, including a 

chairman, each selected from the Board. Any committee member may be 
removed by the Board. 

 
• Each member of the committee shall be ''independent'' as defined under 

applicable U.S. Securities and Exchange Commission and New York Stock 
Exchange rules, as such requirements are interpreted by the Board in its 
business judgment. 
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4. Duties and Responsibilities of the Nominating and Governance 
Committee 

 • Nominations and Board Composition 

− The committee shall develop qualification criteria for Board members, and 
actively seek, interview and screen individuals qualified to become Board 
members for recommendation to the Board in accordance with the Corporate 
Governance Guidelines. The committee shall recommend to the Board 
potential nominees to the Board, and the renomination of incumbent 
directors as appropriate. The committee shall consider potential nominees 
recommended by shareholders, but the committee has no obligation to 
recommend such candidates for nomination. The chairman of the committee, 
on behalf of the Board, shall invite new directors to join the Board upon 
approval by the Board. 

− The committee shall review annually, or more often if appropriate, the 
directors who are members (including qualifications and requirements), 
structure (including authority to delegate) and performance of committees of 
the Board (including reporting to the Board), and make recommendations to 
the Board, as appropriate. 

− The committee shall periodically review the compensation of directors and 
make recommendations to the Board on any recommended changes. 

− The committee shall review annually, or more often if appropriate, the 
qualification of directors as “independent'' within the meaning of U.S. 
Securities and Exchange Commission and New York Stock Exchange rules 
and make recommendations to the Board with respect to such 
determinations. 

− The committee will prepare and assist each other committee’s self-evaluation 
to determine whether such committees are functioning effectively. 

− The committee shall consult with the Compensation Committee in its work 
with the Company's chief executive officer in making appropriate plans for 
the Company's chief executive officer's and other senior officers’ succession 
upon retirement, death or disability. 

− The committee shall review annually, or more often if appropriate, the 
qualification of Audit Committee members as “financially literate” and as 
having accounting or related financial management expertise within the 
meaning of New York Stock Exchange rules and as audit committee financial 
experts within the meaning of U.S. Securities and Exchange Commission 
rules and make recommendations to the Board with respect to such 
determinations. 
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 • Corporate Governance 

− The committee shall serve in an advisory capacity to the Board and Chairman 
of the Board on matters of organizational and governance structure of the 
Company and the conduct of the Board. 

− The committee will prepare and assist the Board in conducting a self-
evaluation to determine whether the Board and its committees are 
functioning effectively. The full Board will discuss the evaluation report to 
determine what, if any, action could improve Board and Board committee 
performance. 

− The committee shall review and reassess at least annually the adequacy of the 
Corporate Governance Guidelines of the Company and recommend any 
proposed changes thereto. 

− 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 designate which director or directors shall preside at 
each executive session of the Board or shall designate a process by which it 
shall be determined which director or directors shall preside at each 
executive session of the Board. 

− Review and approve or disapprove of all proposed transactions with 
executive officers and directors that, if entered into, would be required to be 
disclosed pursuant to Item 404 of Regulation S-K promulgated by the 
U.S. Securities and Exchange Commission (or any successor provision).  No 
member of the committee having an interest in a transaction being reviewed 
shall participate in any decision regarding such transaction. 

− Review reports, to be provided periodically, and not less often than annually, 
by the Company’s general counsel, regarding transactions with executive 
officers and directors (other than compensation) that have resulted, or could 
result, in expenditures that are not be required to be disclosed pursuant to 
Item 404 of Regulation S-K promulgated by the U.S. Securities and Exchange 
Commission (or any successor provision).  No member of the committee 
having an interest in a transaction being reviewed shall participate in any 
decision regarding such transaction. 

 • Other 

− The committee shall review and reassess the adequacy of this Charter 
annually and recommend any proposed changes to the Board for approval.  

− The committee shall annually review its own performance. 

− The committee shall have such other duties, responsibilities and authorities 
as the Board may from time to time delegate. 
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5. Reporting Responsibilities 

• The committee shall keep a record of its proceedings. 

• The committee shall report to the Board. 

 
 
 
 
 
August 2006 


