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NOMINATING COMMITTEE CHARTER 
 

AB&T Financial Corporation 
 

 
Purpose 

 
The Nominating Committee (the “Committee”) is appointed by the Board of Directors (the “Board”) 

of AB&T Financial Corporation: (i) to assist the Board, on an annual basis, by identifying 

individuals qualified to become Board members, and to recommend to the Board the director 

nominees for the next meeting of shareholders at which directors are to be elected; (ii) to assist the 

Board by identifying individuals qualified to become Board members, in the event the Board 

determines that a vacancy on the Board exists and that such vacancy should be filled; and (iii) to 

recommend to the Board, on an annual basis, director nominees for each Board committee, in the 

event the Chair of the Board delegates such responsibility to the Nominating Committee 

 
Committee Membership 

 

The Committee shall consist of no fewer than three members, each of whom shall be a 

director of the Company. Each member of the Committee shall be (i) independent as defined from 

time to time under the Rules of Conduct of the Nasdaq Stock Market Listing Standards and any other 

applicable regulatory standards; (ii) a “Non-Employee Director” as that term is defined under Rule 

16b-3  promulgated  by  the  Securities  and  Exchange  Commission  (the  “SEC”)  and  any  other 

applicable SEC or Nasdaq regulation; and (iii) an “Outside Director” as that term is defined for the 

purposes of Internal Revenue Code Section 162(m). The Committee will also consider the absence or 

presence of material relationships with the Company which might impact independence. Members 

shall be appointed and removed by the Board. A majority of the members of the Committee shall 

constitute a quorum. 
 

 
 

Operations 
 

The Committee shall meet at least once a year. Additional meetings may occur as the 

Committee deems advisable. The Committee will cause to be kept adequate minutes of all its 

proceedings, and will report its actions to the next meeting of the Board. Committee members will be 

furnished with copies of the minutes of each meeting and any action taken by unanimous consent. 

The Committee is governed by the same rules regarding meetings (including meetings by conference 
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telephone or similar communications equipment), action without meetings, notice, waiver of notice, 

and quorum and voting requirements as are applicable to the Board. 
 

 
 

Authority 
 

The Committee will have the resources and authority necessary to discharge its duties and 

responsibilities, including the authority to retain outside counsel or other experts or consultants, as it 

deems appropriate. Any communications between the Committee and legal counsel in the course of 

obtaining legal advice will be considered privileged communications of the Company and the 

Committee will take all necessary steps to preserve the privileged nature of those communications. 
 

The Committee shall have the authority to retain and terminate any search firm to be used to 

identify director candidates and shall have sole authority to approve the search firm’s fees and other 

retention terms, at the Company’s expense. 

 
The Committee, and each member of the Committee in his or her capacity as such, shall be 

entitled to rely, in good faith, on information, opinions, reports or statements, or other information 

prepared or presented to them by (i) officers and other employees of the Company or its subsidiaries, 

whom such member believes to be reliable and competent in the matters presented, (ii) counsel, 

public accountants or other persons as to matters which the member believes to be within the 

professional competence of such person. 

 
Committee Responsibilities 

 
The Committee shall have the responsibility to develop and recommend criteria for the 

selection of new directors to the Board, which criteria shall include, but not be limited to, the criteria 

set forth in Article III, Section 3 of the Company’s bylaws. The Committee shall have the power to 

apply such criteria in connection with the identification of individuals to be Board members, as well 

as to apply the standards imposed by all applicable federal laws and the underlying purpose and 

intent thereof in connection with such identification process. 

 
When vacancies occur on the Board or otherwise at the direction of the Board, the Committee 

shall actively seek individuals whom the Committee determines meet such criteria and standards for 

recommendation to the Board as nominee(s). 

 
The Committee shall recommend to the Board, on an annual basis, nominees for election as 

directors for the next annual meeting of shareholders. 

 
The Committee shall recommend to the Board the nominees for appointment to 

committees of the Board on at least an annual basis. The Committee shall make other reports to 

the Board when the Committee deems it appropriate or upon request of the Board. 
 
 
 


