
   

 1 

 
 

SAMPLE GOVERNANCE COMMITTEE AGENDA 
 

[INCLUDING APPROPRIATE ACTIONS TO BE TAKEN AT ONE OR MORE MEETINGS OF 
THE GOVERNANCE COMMITTEE PRIOR TO THE ANNUAL MEETING OF THE 

SHAREHOLDERS] 
 

AGENDA 
 

GOVERNANCE NOMINATING COMMITTEE 
 

ACC CORPORATION 
March 9, 2010 
3:00 - 5:00 p.m. 

 
1. Review and approve minutes of prior Governance Committee meeting 

2. Review results of Board of Directors Self-Assessment 

3. Review results of Governance Committee Self-Assessment 

4. Review Board Committee memberships and recommend any changes thereto 

5. Review “independence” of Board and Committee members 

6. Review “Audit Committee Financial Expert” designation 

7. Discuss amended disclosure requirements for 2010 Proxy 

a. Director qualifications 

b. Diversity 

c. Board leadership structure 

d. Board role in risk oversight 

8. [Review proxy disclosures regarding governance matters]* 

9. Discuss impact of broker non-votes for both majority and plurality voting for directors in 
light of SEC approval of NYSE Rule 452 changes and new Form 8-K notification on 
result of director elections 

10. Review and recommend changes to Governance Committee Charter and Governance 
Guidelines 

11. Risk Metrics Update – Governance Risk Factors 

12. Director training updates 

13. Review board nominations for 2010 Annual Meeting of Shareholders 

14. Approve Governance Committee resolutions (see attached) 
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* Most likely to occur at a meeting subsequent to the meeting in which the Governance 
Committee discusses the matters included in item 7 of the agenda. 
 

ACC CORPORATION 
RESOLUTIONS FOR GOVERNANCE COMMITTEE 

March 9, 2010 
 

INDEPENDENCE OF DIRECTORS 

WHEREAS:  The Governance Committee has reviewed certain information regarding 
each director, including the information provided by the directors in the Director Independence 
and Committee Compliance Questionnaire and relationships of each director, for the purposes of 
determining which of the Company’s directors are “independent” under the Marketplace Rules 
of The Nasdaq Stock Market (“Nasdaq Rules”); and 

 
WHEREAS:  The Governance Committee has determined that each of the following 

directors (the “Independent Directors”) is “independent” as that term is defined by the Nasdaq 
Rules:  _________, ______________, _____________, ___________ and _____________. 

 
NOW, THEREFORE, BE IT RESOLVED, that the Governance Committee 
hereby determines that each of the Independent Directors is independent under 
the Nasdaq Rules and hereby determines that a majority of the members of the 
Board of Directors are independent directors.   
 
RESOLVED FURTHER, that the Governance Committee further hereby 
determines that each of the Independent Directors also satisfies the 
independence criteria applicable to the respective committees on which such 
Independent Director currently serves.   

RECOMMENDATION OF AUDIT COMMITTEE FINANCIAL EXPERT 
 

WHEREAS:  The Governance Committee has reviewed the qualifications of each 
member of the Audit Committee of the Board of Directors, including the information provided 
by the Director Independence and Committee Compliance Questionnaire, for the purpose of 
determining whether any director serving on the Audit Committee would qualify as an “audit 
committee financial expert” as that term is defined in Item 401(h) of Regulation S-K; and 

 
WHEREAS:  After such review, the Governance Committee believes that each of 

Messrs. ____________ and __________, by virtue of experience and education, qualifies as an 
audit committee financial expert. 

 
NOW, THEREFORE, BE IT RESOLVED, that each of Messrs. _________ 
and _________ be recommended to the Board of Directors for designation as 
an “audit committee financial expert.” 
 

GOVERNANCE COMMITTEE CHARTER AND GOVERNANCE GUIDELINES 

WHEREAS:  The Governance Committee has reviewed and discussed the 
provisions contained in the Governance Committee Charter and Governance 
Guidelines. 



 3 

 
NOW, THEREFORE, BE IT RESOLVED, that the Governance Committee 
hereby approves the Governance Committee Charter and Governance 
Guidelines in the forms provided to the Governance Committee in advance of 
the meeting and recommends approval of the same by the Board of Directors.  

 
NOMINATION OF DIRECTORS 

WHEREAS:  The Governance Committee has reviewed the qualifications of its directors 
and the Company’s Governance Guidelines regarding the Company’s policies on nominee and 
director qualifications; 

 
WHEREAS:  The Governance Committee has selected the following persons (the 

“Nominees”) for nomination as directors of the Company at the Company’s 2010 Annual 
Meeting to serve for a term of one year or until such person’s respective successor is elected and 
qualified:  

______________ 
______________ 
______________ 
______________ 
______________ 
______________ 
 

NOW, THEREFORE, BE IT RESOLVED, that the Nominees, and each of 
them, are hereby approved as nominees for election as directors at the Annual 
Meeting.  

 
RESOLVED FURTHER, that the names of the Nominees and the 
Governance Committee’s selection of the Nominees be recommended to the 
Board of Directors. 
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DISCLAIMER 
Lindquist & Vennum PLLP, and the attorney(s) providing this sample document, have attempted to provide accurate and authoritative information 
in regard to the subject matter covered.  However, this document is provided without any representations or warranties, express or implied, as to 
its suitability, legal effect, completeness, currency, accuracy, and appropriateness for any general or particular circumstance.  Further, this 
document has been prepared for information purposes only.  This document is not intended to and does not constitute legal advice, 
recommendations, mediation or counseling under any circumstance and no attorney-client relationship is formed. Because this document cannot 
take into account particular facts and circumstances, it should not be relied upon for any reason without first independent verification and is not a 
substitute for competent legal advice or assistance. Whether you need legal services and which lawyer you select are important decisions that 
should not be based solely upon these materials. 


