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COVANTA HOLDING CORPORATION 

NOMINATING AND GOVERNANCE 
COMMITTEE CHARTER 

 

Purpose and General Responsibilities 

The primary purpose of the Nominating and Governance Committee is to assist the Board 
of Directors in fulfilling its oversight responsibilities relating to matters of governance and Board 
function, and matters of matters of public policy affecting the Corporation’s domestic and 
international businesses. In furtherance of this purpose, the Committee shall have the following 
general oversight responsibilities with respect to governance: 

 to assist the Board of Directors in identifying individuals qualified to become Board 
members; 

 to recommend director nominees to the Board (whether for election at the next annual 
meeting of stockholders or to fill vacancies;  

 to periodically review and recommend changes, as needed, to the Board regarding key 
corporate policies, including Corporation’s Governance Guidelines, Board and 
committee charters, Policy of Business Conduct and key policies embedded therein, and 
other policies specific to Board matters; 

 to lead the Board in its annual review of Board performance and committee  
performance;   

 to recommend to the Board of Directors nominees for each committee; 

 to provide risk oversight in areas of Board effectiveness, Board succession planning, and 
ethics and compliance (in conjunction with the Audit Committee). 

 To assess, on at least an annual basis, the independence of each member of the Board 
under applicable standards of the New York Stock Exchange and the Securities and 
Exchange Commission. 

The Committee shall have the following general oversight responsibilities with respect to public 
policy matters: 

 general review and oversight regarding sustainability and corporate social responsibility 
initiatives, performance, and reporting;  
 

 developments and trends regarding public policy affecting the Corporation domestically 
and internationally; 
 

 matters affecting the Corporation’s government affairs and lobbying activities, including 
corporate contributions to political activities, as well as any political action committees 
associated with the Corporation. 
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Composition 

 The Committee shall consist of no fewer than three members.  The members of the 
Nominating and Governance Committee shall be appointed, removed or replaced by the Board.  
The members of the Committee shall each meet the applicable independence requirements of the 
New York Stock Exchange and applicable SEC rules and regulations.   

Meetings, Reports and Procedures 

The Committee shall meet at such times as the Chair of the Committee may designate from time 
to time, on notice to Committee members.  Minutes of each meeting of the Committee shall be 
filed with the records of the Corporation.  The Committee shall have the sole 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.  The Committee shall also 
have authority to obtain advice and assistance from internal or external legal, accounting or other 
advisors. 

The Committee shall evaluate and consider individuals recommended by the shareholders and 
qualified to become board members for recommendation to the Board, provided that the names 
of such nominees, accompanied by relevant biographical information, are submitted in 
accordance with the Corporation’s organizational documents, New York Stock Exchange 
requirements, and SEC rules and regulations, each as in place from time to time. 

The Committee may form and delegate authority to subcommittees when appropriate. 

To the extent the Corporation is legally required by contract or otherwise (including pursuant to 
the terms of preferred stock issued by the Corporation) to provide third parties with the ability to 
nominate board members, the selection and nomination of such members need not be subject to 
the Nominating and Governance Committee’s nominating process. 

 This Nominating and Governance Committee Charter will be made available on the 
Corporation’s website at www.covanta.com. 


